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LINCOLN, NE 68508

April 9, 2014

Dear Shareholder:

On behalf of the Board of Directors, we are pleagednvite you to Nelnet, Inc.'s Annual Sharehofdévieeting on Thursde
May 22, 2014at the Embassy Suites, 1040 P Street, Lincoln, &dar at 8:30 a.m., Central Time. The notice ofrtieting an
proxy statement on the following pages containrmiation about the meeting.

Your participation in the Annual Meeting is impartaWe hope that you will be able to attend the tingeand encourage you to r¢
our annual report and proxy statement. At the mgetinembers of the Company's management team iwduss the Compan'
results of operations and business plans and will\milable to answer your questions. Regardlesghether you plan to attend,
urge you to vote your proxy at your earliest conence.

Thank you for your support of Nelnet, Inc.
Sincerely,

Michael S. Dunlap

Executive Chairman of the Board of Directors




Nelnet, Inc.
121 South 13 Street, Suite 100, Lincoln, Nebraska 68508

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

April 9, 201«
TIME AND DATE 8:30 a.m., Central Time, on Thursday, May 22, 2014
PLACE Embassy Suites
1040 P Street
Lincoln, Nebraska 68508
ITEMS OF BUSINESS (1) To elect nine directors nominated by the Board iné&ors to serve until the 2015 Annual Meeting

Shareholders

(2) To ratify the appointment of KPMG LLP as the Comyarnndependent registered public accoun
firm for 2014

(3) To conduct an advisory vote to approveGbenpany's executive compensation

(4) To approve an amendment to the Restricteck3Plan to extend the duration of the plan
(5) To approve the Executive Officers Incent@@mpensation Plan

(6) To transact such other business if propethpduced

RECORD DATE You can vote if you were a shareholder as of thgecof business on March 27, 2014

OTHER INFORMATION The 2014 Letter to Shareholders from the Chiefddkige Officer and our 2013 Annual Report on For@a 1
K, which are not part of the proxy soliciting ma#ds, are enclosed.

PROXY VOTING The Board of Directors solicits your proxy and agks to vote your proxy at your earliest convengta
be sure your vote is received and counted. Instmgton how to vote are contained in our proxyestegn:
and in the Notice of Internet Availability of ProXyaterials.Whether or not you plan to attend the
meeting, we ask you to vote over the Internet as deribed in those materials as promptly as possib
in order to make sure that your shares will be vote in accordance with your wishes at the meetin
Alternatively, if you requested a copy of the proxjvoting instruction card by mail, you may mark,
sign, date, and return the proxy/voting instruction card in the envelope provided. The Board o
Directors encourages you to attend the meetingiagn. If you attend the meeting, you may vote toxyp
or you may revoke your proxy and cast your votpanson. We recommend you vote by proxy even if
plan to attend the meeting.

By Order of the Board of Directors,
Ny

William J. Munn
Corporate Secretary
Nelnet, Inc.
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Nelnet, Inc.
121 South 13" Street
Suite 100
Lincoln, Nebraska 68508

PROXY STATEMENT
General Information

This proxy statement is furnished in connectiorhwtite solicitation of proxies by the Board of Di@s of Nelnet, Inc. (the “Companyfdr
the 2014 Annual Meeting of Shareholders (the “Adrieaeting”) to be held on Thursday, May 22, 2014t 8:30 a.m., Central Time, at
Embassy Suites, 1040 P Street, Lincoln, Nebrask®&8The Annual Meeting will be held for the purpssset forth in the notice of st
Annual Meeting on the cover page hereof.

Important Notice Regarding the Availability of Proxy Materials for the
2014 Annual Meeting of Shareholders to be held on & 22, 2014

Our notice of annual meeting and proxy statement, @L3 annual report on Form 10K, letter to shareholders, electronic proxy carc
and other annual meeting materials are available orthe Internet at www.proxyvote.com.We intend to begin mailing our Notice
Internet Availability of Proxy Materials to shardtiers on or about April 9, 2014. At that time, wsoawill begin mailing paper copies of «
proxy materials to shareholders who requested tielditional information on how these materials vio#l distributed is provided below.

Under U.S. Securities and Exchange Commission“@B€") rules, we are allowed to mail a notice to our shalders informing them th
our proxy statement, annual report on FormKl@lectronic proxy card, and related materialsarailable for viewing, free of charge, on
Internet. Shareholders may then access these alatend vote their shares over the Internet, aresigdelivery of a full set of proxy materi
by mail or email. These rules give us the oppotyuta serve shareholders more efficiently by makimg proxy materials available online i
reducing the environmental impact and costs astatiaith printing and physical delivery. We ardigiing this process for the 2014nnua
Meeting. We intend to begin mailing the requiredicey called the Notice of Internet Availability ¢froxy Materials (the "Notice"),

shareholders on or about April 9, 201%he proxy materials will be posted on the Intéria¢ www.proxyvote.com, no later than the day
begin mailing the Notice. If you receive a Notigeu will not receive a paper or email copy of thexy materials unless you request on
the manner set forth in the Notice.

The Notice contains important information, inclugtin

* The date, time, and location of the Annual Mee

» A brief description of the matters to be voted btha meetin

» Alist of the proxy materials available for viewimad) www.proxyvote.com and the control number yoll méed to use to acce
the site

» Instructions on how to access and review the proayerials online, how to vote your shares overltibernet, and how to ge
paper or email copy of the proxy materials if tisagour preference

You may vote in person at the Annual Meeting or yoay vote by proxy. To obtain directions to attehd Annual Meeting and vote
person, please call 402-43838. Giving the Board of Directors your proxy mgdmat you authorize representatives of the Baardte you
shares at the Annual Meeting in the manner youisp&ye recommend that you vote by proxy even ifiysan to attend the Annual Meeti
If your share ownership is registered directly, yoay refer to voting instructions contained in thisxy statement and in the Notice. If y
share ownership is beneficial (that is, your sharesheld in the name of a bank, broker, or otleeninee, referred to as being held siree
name”),your broker will issue you a voting instruction fiotthat you use to instruct them how to vote yowareb. Your broker must follc
your voting instructions. Although most brokers armaininees offer mail, telephone, and Internet wptewvailability and specific procedu
will depend on their voting arrangements.

Your vote is important. For this reason, the Boafrdirectors is requesting that you permit your coom stock to be voted by proxy at
Annual Meeting. This proxy statement contains ingatr information for you to consider when decidimgw to vote on the matters brou
before the Annual Meeting. Please read it carefully




VOTING
Who Can Vote

You may vote if you owned Nelnet, Inc. Class A coomstock, par value $0.01 per share, or Class Brommstock, par value $0.01
share, as of the close of business on March 274 Zte “record date”)At the close of business on March 27, 2014, 35532 an
11,491,932 shares of the Company's Class A ands ®asommon stock, respectively, were outstandind) eligible to vote. The Class
common stock is listed on the New York Stock Ex@®annder the symbol “NNI.The Class B common stock is not listed on any exgt
or market. At the Annual Meeting, each Class A &hass B shareholder will be entitled to one and/dt(s), respectively, in person or
proxy, for each share of Class A and Class B comstock, respectively, owned of record as of themaate. The stock transfer book:
the Company will not be closed. The Secretary ef@ompany will make a complete record of the shaldeis entitled to vote at the Ann
Meeting available for inspection by any shareholdeginning two business days after the Notice ef Annual Meeting is given a
continuing through the Annual Meeting, at the Compsm headquarters in Lincoln, Nebraska at any tilmeng usual business hours. S
records will also be available for inspection a& Annual Meeting.

As a matter of policy, the Company keeps privatepabxies, ballots, and voting tabulations thatnitify individual shareholders. Su
documents are available for examination only byaderepresentatives associated with processingyproting instructions and tabulating
vote. No vote of any shareholder is disclosed, pixas may be necessary to meet legal requirements.

How You Vote

You may vote your shares prior to the Annual Magtiy following the instructions provided in the at, this proxy statement, and the v
website, www.proxyvote.com. If you requested a paympy of the proxy materials, voting instructicar® also contained on the proxy ¢
enclosed with those materials.

. If you are aegistered shareholder , there are three ways to vote your shares befiereneeting

By Internet (www.proxyvote.com): Use the Internet to transmit your voting instructiauntil 11:59 p.m. EDT ¢
May 21, 2014. Have your Notice of Internet Availdpiof Proxy Materials with you when you access thebsite ar
follow the instructions to obtain your records dadreate an electronic voting instruction form.

By mail: You can vote by mail by requesting a paper copyhefmaterials, which will include a proxy ce
There is no charge for requesting a copy. To be&yvaroxy cards must be received before the stathe® Annua
Meeting. If you want to receive a paper omei copy of the proxy materials, please choose ahée following
methods to make your request:

. By internet: WWW.proxyvote.cc
. By telephone: 1-800-57B63¢
. By email*; sendmaterial@proxyvote.c

*  If requesting materials by e-mail, please seidbak e-mail with your 1Digit Control Number in the subject lir

By telephone (1-800-690-6903): Use any touchiene phone to transmit your voting instructionsilutit:59 p.m. EDT o
May 21, 2014. Have your proxy card with you when yall and follow the instructions.

. If your shares are held street name, your broker, bank, or other holder of record magvide you with a Notice of Interr
Availability of Proxy Materials. Follow the instrtions on the Notice to access our proxy materiats wote online or 1
request a paper orraail copy of our proxy materials. If you receivda$e materials in paper form, the materials inalws
voting instruction card so you can instruct youwskar, bank, or other holder of record how to vateryshares.

You may vote your shares at the Annual Meetingyolfi are aregistered shareholder , you can vote at the meeting any shares that
registered in your name as the shareholder of deg®iof the record date. If your shares are hedtt@at name, you are not a holder of rect
of those shares and cannot vote them at the ArMaating unless you have a legal proxy from the éoflaf record. If you plan to attend ¢
vote your street name shares at the Annual Meeyimg,should request a legal proxy from your brokemk, or other holder of record ¢
bring it with you to the meeting along with prodfidentification.




If you plan to vote your shares at the Annual Megtiplease pick up a ballot at the registrationetaipon your arrival. You may then sub
your ballot to a meeting usher at the time desiphaluring the meetinBallots will not be distributed during the meeting . Shares may not
voted after the final vote at the meeting.

Even if you plan to attend the Annual Meeting, wieaurage you to vote your shares by proxy.
What Items Require Your Vote
There are five proposals that will be presented/éur consideration at the meeting:
» Electing the nine nominees named in this proxyestant to the Board of Directors for a term of opal

e Ratifying the appointment of KPMG LLP as the Gmany's independent registered public accounting fitindependet
auditor”) for 2014

e Approving on an advisory basis the Company's exezgbmpensatic
e Approving an amendment to the Restricted Stock Rlaxtend the duration of the plan through MayZ2¢
» Approving the Executive Officers Incentive CompédimaPlar

Each of the proposals has been submitted on beh#élé Company's Board of Directors.

How You Can Change Your Vote

If you are aregistered shareholder , you can revoke your proxy and change your var po the Annual Meeting by:

« Sending a written notice of revocation to ourfitwate Secretary at 121 South™Street, Suite 100, Lincoln, Nebraska 68
(the notification must be received by the closbudiness on May 21, 2014)

e Voting again by Internet prior to 11:59 p.m. EDT May 21, 2014 (only the latest vote you submit Ww#él countec

»  Submitting a new properly signed and dated pap@typcard with a later date (your proxy card mustdeeived before the st
of the Annual Meeting)

If your shares are held street name, you should contact your broker, bank, or othddéoof record about revoking your voting instroct
and changing your vote prior to the meeting.

If you are eligible to vote at the Annual Meetingu also can revoke your proxy or voting instrueticand change your vote at the Ani
Meeting by submitting a written ballot before thieal vote at the meeting. Your attendance at theuah Meeting will not automatical
revoke your proxy; you must specifically revoke ypuoxy.

Quorum Needed To Hold the Meeting

In order to conduct the Annual Meeting, the Compawyticles of Incorporation and Bylaws providettishares constituting a majority of
voting power of all the shares of the Company'skstntitled to vote must be present in person optmxy. This is called a quorum. If y
return valid proxy instructions or vote in persdrttee Annual Meeting, your shares will be considepart of the quorumAbstentions anc
broker “non-votes” will be counted as present and entitled to vote fopurposes of determining a quorum. New York Stock Echange
rules allow banks, brokers, and other nominees toote shares held by them for a customer on matterhat the New York Stock
Exchange considers to be routine, even though thebk, broker, or nominee has not received voting inauctions from the customer. A
broker “non-vote” occurs when a bank, broker, or other nominee has a@eceived voting instructions from the customer ad the bank,
broker, or other nominee cannot vote the shares baase the matter is not considered to be routine ured New York Stock Exchang:
rules.

Under New York Stock Exchange rules, the electionfalirectors, the advisory vote to approve executiveompensation, the approval ¢
the extension of the duration of the Restricted Stk Plan, and the approval of the Executive Officersncentive Compensation Plan wil
not be considered to be “routine”matters, and banks, brokers, and other nominees whare members of the New York Stock Exchan
will not be permitted to vote shares held by themdr a customer on these matters without instructiongrom the beneficial owner of the
shares.






Counting Your Vote

If you provide specific voting instructions, younases will be voted as instructed. If you hold skan your name and submit a valid pr
without giving specific voting instructions, youhares will be voted as recommended by our Boardiedctors. If you hold your shares
your name and do not return valid proxy instruction do not vote in person at the Annual Meetirmryshares will not be voted. If you h
your shares in the name of a bank, broker, or atberinee, and you do not give that nominee instwoston how you want your shares tc
voted, the nominee has the authority to vote ybares on the ratification of the appointment of KBMLP as independent auditor. Howe'
as previously discussed, the nominee will not benfited to vote your shares on the election of does, the advisory vote to apprt
executive compensation, the approval of the extensf the duration of the Restricted Stock Planther approval of the Executive Offic
Incentive Compensation Plan.

Giving the Board your proxy also means that yolhatize their representatives to vote in their difon on any other matter that may
properly presented at the Annual Meeting. As of diage of this proxy statement, the Company doesknotwv of any other matters to
presented at the Annual Meeting.

What Vote is Needed

Our Articles of Incorporation provide that diretosre elected by a majority of the votes cast leystares entitled to vote at the Ani
Meeting. Although abstentions and broker “non-votedl be counted for purposes of determining whettiere is a quorum (as discus
previously), they will not be counted as votes dasthe election of directors and thus will not bathe effect of votes for or against
director.

With respect to the election of directors, sharébrd of the Company, or their proxy if one is apped, have cumulative voting rights un
the laws of the State of Nebraska. That is, shadeh® or their proxy, may vote their shares fomasy directors as are to be elected, or
cumulate such shares and give one hominee as nodey as the number of directors to be elected pfield by the number of their shares
may distribute votes on the same principle amongasy nominees as they may desire. If a sharehdisires to vote cumulatively, he or
must vote in person or give his or her specific alative voting instructions to the designated praxgt the number of votes represente
his or her shares are to be cast for one or maigmiEted nominees. Cumulative voting is not avélédr internet voting.

The Nebraska Business Corporation Act and our Bylpmevide that a majority of votes cast at the imges required to approve Proposa
and 3 (ratifying the appointment of KPMG LLP andpagving on an advisory basis the Company's exeeutompensation, respective
Although abstentions and broker “non-votesll be counted for purposes of determining whetierre is a quorum (as discussed previot
they will not be counted as votes cast with respeétroposals 2 and 3 and thus will not have tfecebf votes for or against Proposals 2
3.

With respect to Proposal 4 (the amendment of thetrReed Stock Plan to extend the duration of tlam)y) New York Stock Exchange ru
provide that approval of this proposal requiresaffemative vote of a majority of the votes castthis proposal. Holders of shares of Cla:
common stock and holders of shares of Class B camsick will vote together on this proposal asrala class. The New York Stc
Exchange counts abstentions as votes cast, andilistsntions will have the same effect as a voéénagapproval of this proposal. Bro
“non-votes” will have no direct effect on the outoe of the vote on this proposal.

With respect to Proposal 5 (approval of the Exeeu@fficers Incentive Compensation Plan), regufegipromulgated under Section 162
of the Internal Revenue Code provide that appro¥ahis proposal for Section 162(m) purposes raxuthat a majority of votes cast on
proposal (including abstentions to the extent attigtes are counted as voting under applicable &ateare cast in favor of approval. Hold
of shares of Class A common stock and holders afeshof Class B common stock will vote togethethos proposal as a single class.
Nebraska Business Corporation Act provides thatgtiorum exists, approval of a matter by a votiraug is approved if the votes cast wit
the voting group favoring the action exceed theesatast opposing the action, and thus abstentiens@ counted as votes against
proposal. Accordingly, abstentions and broker “motes” will have no direct effect on the outcome of thd@evon this proposal for Secti
162(m) purposes. In addition, with respect to apakof this proposal to ensure compliance with N¥avk Stock Exchange Rules, votes
be counted in the same manner as discussed abtveegpect to Proposal 4.




Voting Recommendations
The Company's Board of Directors recommends thatvwte:

“FOR” the election of each of the nominees to the Bohiirectors

* “FOR” the ratification of the appointment of KPMG LLP te& Company's independent registered public acoauffitm for
2014

 “FOR”the approval of the compensation of the Compargrsad executive officers, as disclosed in this pstayemer

* "FOR" the approval of the amendment to the ResttiSteck Plan to extend the duration of the plaaugt
May 22, 2024

* "FOR" the approval of the Executive Officers InceatCompensation Pl

A proxy, when properly executed and not revoked| e voted in accordance with the authorizationl amstructions contained there
Unless a shareholder specifies otherwise, all shagresented will be voted in accordance withréleemmendations of the Company's Bt
of Directors.

Voting Results

The preliminary voting results will be announcedhat Annual Meeting. The final voting results vial reported in a current report on Form 8-
K to be filed within four business days after thendal Meeting date.

Cost of This Proxy Solicitation

The Company will pay the cost of soliciting proxiescluding the preparation, assembly, and furmighdf proxy solicitation and oth
required annual meeting materials. Directors, effic and regular employees of the Company mayitsplioxies by telephone, electro
communications, or personal contact, for which thélf not receive any additional compensation irspect of such solicitations. T
Company will also reimburse brokerage firms andHor all reasonable expenses for furnishing pamlicitation and other required anr
meeting materials to beneficial owners of the Comyfsastock.

PROPOSAL 1 - ELECTION OF DIRECTORS
Nominees
Shareholders are asked to elect nine directorsri@ on the Board for a one-year term or untilrtbaccessors are elected or appointed.

Upon the recommendation of the Nominating and CatgoGovernance Committee of the Board, the Boasl fominated each of !
nominees named below to serve on the Board of irec

The Board of Directors recommends that shareholderssote FOR the election of each nominee (named belpwo the Board of
Directors.

In the event that any nominee becomes unavailableléction for any reason, the shares represdmtgaoxy will be voted for any substiti
nominees designated by the Board, unless the pitogg not indicate that the shares are to be votedllfnominees. The Board of Direct
knows of no reason why any of the persons nomingtdmt directors might be unable to serve if ekbctand each nominee has consenti
and expressed an intention to serve if electedteTaee no arrangements or understandings betwseof @ane nominees and any other pe!
pursuant to which any of the nominees was selexdeginominee.

Following are the names of the nine nominees teesas director, together with: their ages, the ykaing which they were first electe:
director of the Company, their principal occupafg)rand any other directorships with publitigid companies (if applicable) during the |
five years, and each nominee's qualifications teesas a director.




Michael S. Dunlap, 50 Director Executive Chairman, Nelnet, Inc.

since January 1996

Stephen F. Butterfield, 61
Director since January 1996

» Executive Chairman, Nelnet, Inc., January 2014esent; Chairman, March 200(MDecember 201:
Chief Executive Officer, May 2007 - December 201l ecember 2001 - August 2003; Cbief
Executive Officer, August 2003 - May 2007; Presiddrecember 2001 August 2003; Chairman
the Company'’s predecessor in interest, January 188gch 2000

e Chairman, Farmers & Merchants Investment Inc. (“F§&Mhe parent of Union Bank and Tn
Company (“Union Bank”), January 2013 - present;RPesident and Director, January 20QFanuan
2013; President and Director, January 1995 - Jg2@07 (F&M is an affiliate of the Company)

* Non-Executive Chairman, Union Bank, August 2003levember 2008; Chief Executive Offic
January 2001 - August 2003; Executive Vice PresidiEmuary 1993 January 2001 (Union Bank is
affiliate of the Company)

Mr. Dunlap's qualifications include more than 2%nrgeof experience in the areas of banking and fiia
services, leadership, strategic operations, andagenent, including as one of our foanders and ot
Chairman since the Company's inception, as weliggxperience as a member of the boards of dis
of numerous other organizations. Mr. Dunlap's kmealge of every part of our business and his int
focus on innovation and excellence are keys tdBmard's success.

Vice-Chairman, Nelnet, Inc.
¢ Vice-Chairman, Nelnet, Inc., March 2000 - presé&n:-Chief Executive Officer, August 2003\ay
2007; Vice-Chairman of the Company's predecessimténest, January 1996 - March 2000

¢ President, Student Loan Acquisition Authority ofiZama, January 1989 - February 2000

Mr. Butterfield's qualifications include more th&5 years of experience in the areas of students|
capital markets, and municipal finance, includisgome of our cdeunders and a member of our Bo
since the Company's inception, as well as his kadgeé and understanding of leadership
organizational dynamics.

James P. Abel, 63 Director sinceChief Executive Officer, NEBCO, Inc.

August 2003

William R. Cintani, 61 Director
since May 2012

* Chief Executive Officer, NEBCO, Inc., a company lwinterests in the manufacture of conc
building materials, road construction, insuranc@ing, railroading, farming, and real estate, 2604
present; President and Chief Executive Officer,3198004

¢ Chairman of the Board of Directors, Ameritas Mutttallding Company; Director, Ameritas Holdi
Company and Ameritas Life Insurance Corp. Amerikstual Holding Company is the pare
company and owns Ameritas Holding Company, whicim®®&00 percent of the stock of Ameritas |
Insurance Corp. Director, Acacia Life Insurance @any. These entities offer a wide range
insurance and financial products and servicesdividuals, families, and businesses.

Mr. Abel's qualifications include his experience lmyards of directors of other private companies lais
demonstrated executive leadership abilities andagement experience as Chief Executive Officer
complex diversified organization, as well as hiswiedge of operations and experience with merged:
acquisitions, all of which give him critical insitghinto the operational requirements of the Company

Chairman and Chief Executive Officer, Mapes Industies

e Chairman and Chief Executive Officer, Mapes Indastra diversified manufacturer of specii
architectural products with distribution across thated States and Canada, 1998esent; Presider
1984 - 1993; Vice President, 1978 - 1984

Mr. Cintani's qualifications include more than 3&ays of managing a diverse, nationwide manufaa
business with distribution in all 50 states and &#n Mr. Cintani's service on numerous ci
philanthropic, and service boards has provided With a wide array of experience in both corpo
governance and operations. His practical knowlezlgg board experience provides the Company w
resource for all aspects of finance, operationsahid strategic planning. In addition, Mr. Cintaervec
10 years as a member of the board of directorsddain of the Company's as$eteked securities spec
purpose corporations.






Kathleen A. Farrell, 50 Director Professor of Finance and Senior Associate Dean oté&demic Programs, University of Nebraska-

since October 2007

Lincoln

* Professor of Finance, University of Nebraska-Lin¢c@ugust 2009 - present

* Senior Associate Dean of Academic Programs, Aug0%l - present

* Associate Dean of Academic Programs, August 204@gust 2011

* Associate Professor of Finance, University of NsekaaLincoln, 2002 - July 2009

» Assistant Professor of Finance, University of NekealLincoln, August 1993 - 2001

Dr. Farrell's qualifications include her expertisecorporate finance, executive turnover, and etiee
compensation, and her prior experience as an awti@ public accounting firm. Dr. Farrell has asted
designation as a Certified Public Accountant (iv&jt has over 20 years experience teaching untyze
courses in the areas of banking and finance, asdcbaducted extensive research on these topic:
Farrell has also published articles on these tdpiesimerous scholarly journals.

David S. Graff, 31 New nomineeChief Executive Officer, Agile Sports Technologiednc. (doing business as Hudl)

for Director

* Chief Executive Officer, Hudl, May 2006present. Hudl provides online video analysis anaching
tools software for professional, college, high s@holub, and youth teams and athletes, and af13,
Hudl software was installed in over 15,000 highasth and colleges across the United States, se
more than 20 different sports, including the NatioHockey League, National Football League,
National Basketball Association.

Mr. Graff's qualifications include his experienagdaexpertise in computer science, marketing, afeks:
In addition, as cdeunder of Hudl, Mr. Graff will provide the Boardf ®irectors and the Compal
significant expertise in business development andvation. Mr. Graff serves on the Advisory Boand
the Jeffrey S. Raikes School of Computer ScienceManagement at the University of Nebraska, ar
2010 was featured on Inc. Magazine's 30 Unders2@long with the other Hudl dounders. In additior
Mr. Graff served as a member of the board of dimsctfor certain of the Company's askatkec
securities special purpose corporations.

Thomas E. Henning, 61 Director President and Chief Executive Officer, Assurity Sadarity Group, Inc. and its subsidiary, Assurity

since August 2003

Kimberly K. Rath, 53 Director
since October 2007

Life Insurance Company

» President and Chief Executive Officer, Assurity @@y Group, Inc. and its subsidiary, Assurity L
Insurance Company, which offers a variety of disgbincome and critical iliness protection, |
insurance, and annuity products, 1990 - present

» Director, Federal Home Loan Bank Topeka, March 20@#esent. The Federal Home Loan B
Topeka is part of the 12 member Federal Home LoankBsystem. The bank serves the state
Oklahoma, Kansas, Nebraska, and Colorado and mevViquidity to member institutions to assis
financing real estate.

Mr. Henning's qualifications include over 20 yeaf®xperience as President and Chief Executivecéx
of a large insurance company, his prior experieag@resident of a regional bank, his financial eiges
including being a Chartered Financial Analyst, énperience in risk assessment and management,s
vast knowledge and experience in leadership andgeanent.

Chairperson, Talent Plus, Inc.

¢ Chairperson, Talent Plus, Inc., a global human wess consulting firm, August 2013 present
Managing Director and President, July 1989 - AuQst3

¢ Senior Consultant, The Gallup Organization, 198289

Ms. Rath's qualifications include over 30 yearseaperience in the field of human resources,
expertise in executive development, employee engagt and human capital management. Ms. Ratt
has nearly 25 years of experience leading an iatiermal executive management consulting and trg
organization, working with major global companibts. Rath serves as an executive strategic adwix
many leaders across the globe in both private adigpsectors. Ms. Rath's experience and perspes
are unique among our Board members.






Chief Executive Officer, Provision Communications/.LC

Michael D. Reardon, 61 Directore Chief Executive Officer, Provision Communicationd,C, a telecommunications company, Jant
since December 2003 2004 - present
¢ Chairman, Geos Communications, Inc., a publiclddth mobile communications company, Ma
2010 - August 2013; Director, June 2009 - Febrzai0

» Director, HyperFlo, LLC, a manufacturer of precisioleaning equipment, January 201@resent
Chairman, 1997 - 2009

Mr. Reardon's qualifications include over 35 yeaafrexperience starting and building companies ftbe
ground up, providing strategy, leadership, busimksslopment, and management expertise, and d
with financial and operational issues in challeggenvironments. Through his roles as an exec
officer and Chairman of such companies, and hiseegpce on the board of directors and b
committees of other public companies, Mr. Reardavides valuable and unique insights.

CORPORATE GOVERNANCE
Code of Business Conduct and Ethics for Director®fficers, and Employees

The Company has a written code of business conaldtethics that applies to all of the Company'sadars, officers, and employe
including the Company's Executive Chairman, Chieédutive Officer, and Chief Financial Officer, arsddesigned to promote ethical i
legal conduct. Among other items, the code addsetse ethical handling of actual or potential ciotdl of interest, compliance with lav
accurate financial reporting, and procedures fonmating compliance with, and reporting violatioristbe code. This code is available on
Company's Web site at www.nelnetinvestors.aomer “Corporate Governancahd is available in print to any shareholder whyuests it
Any future amendments to or waivers of the codéhéoextent applicable to any executive officedioector, will be posted at this location
the Company's website.

Board Composition and Director Independence

The Board of Directors is composed of a majorityngflependent directors as defined by the ruleb®New York Stock Exchange. A direc
does not qualify as an independent director urtfes8oard has determined, pursuant to applicagkd knd regulatory requirements, that ¢
director has no material relationship with the Camp (either directly or as a partner, shareholdemfficer of an organization that ha
relationship with the Company). The Nominating a@drporate Governance Committee reviews compliawié the definition o
“independentdirector annually. Mr. Dunlap beneficially owns 8% of the combined voting power of the Company&aresholders. Becau
of his beneficial ownership, Mr. Dunlap can effeety elect each member of the Board of Directord has the power to defeat or rem
each member of the Board of Directors.

The Board has evaluated commercial, consultingitetide, familial, and other relationships with baaf its directors, director nominees,

entities with respect to which they are an exeeutfficer, partner, member, and/or significant shaider. See "Certain Relationships
Related Transactions." As part of this evaluattbe, Board noted that none of the current direatecgsived any consulting, advisory, or o
compensatory fees from the Company (other tharséovices as a director) or is a partner, membepyriocipal of an entity that provid
accounting, consulting, legal, investment bankfiigncial, or other advisory services to the Comyp@ther than approximately $32,500
for health, dental, and vision benefits for Mr. fufield and approximately $7,200 paid for leadgrghlent profiles to Talent Plus, of wh
Ms. Rath is Chairperson and with her spouse isrecipal owner). Based on this independence review evaluation, and on other facts

circumstances the Board deemed relevant, the Boaith business judgment, has determined thatfathe Company's current directors
independent, with the exception of Mr. Dunlap, vidicurrently an employee of the Company.

Mr. Graff, who is a new director nominee in thi®yy statement, if elected to the Board would notthéndependent director due to cet
relationships between the Company, Mr. Graff, amgileéASports Technologies, Inc. (doing businesstagd!”), of which Mr. Graff is Chie
Executive Officer. Mr. Dunlap has served as a mentdfethe Hudl Board of Directors since March 20Hhd served on the Hu
Compensation Committee for one meeting in Decer@bép, at which Mr. Graff's compensation was appidowr. Dunlap resigned fro
that committee following that meeting, but as auteNYSE rules preclude Mr. Graff from being cafeied as an independent director |
December 2015.

The Company's Nominating and Corporate Governararandttee is responsible for reviewing and approwafighew transactions, and ¢
material amendments or modifications to existiremsactions, between the Company and Union Bankiother related party, and tak
such actions as the Committee deems necessaryppnupaate in relation to such transactions, inrlgdreporting to the Board of Directt
with respect to such transactions as the Comnéeens necessary and appropriate. See “Certainddalaips and Related Transactions.”
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Governance Guidelines of the Board

The Board's governance is guided by the Companytpdfate Governance Guidelines. The Board's cugeittelines are available on
Company's Web site at www.nelnetinvestors.aamder “Corporate Governancahd are available in print to any shareholder wdguest
them. Among other matters, the guidelines provatete following:

* A majority of the members of the Board must be petalent director

 The Board undertakes an annual selfiew

e The Board and each Board Committee has the authorigngage independent or outside counsel, acaptstor other adviso
as it determines to be necessary or appropriateekted fees and costs of such advisors aretpaiie Company.

» Board members have open communication with all membf management and coun

* Non-Employee Directors meet in executive session, withioe presence of management. Mr. Henning cuyr@mésides at the
executive sessions. Anyone who has a concern abheuCompany may communicate that concern directlfhese Non-
Employee Directors. Such communication may be maitethe Corporate Secretary at Nelnet, Inc., 1@dtl513" Street, Suit
100, Lincoln, Nebraska 68508 or anonymously suleahittia the Company's Web site_at www.nelnet.corder ‘Anonymou:
Reporting.” All such communications will be forwadlto the appropriate Non-Employee Directors fairtheview. The Non-
Employee Directors may take any action deemed @pjate or necessary, including the retention ofeppehdent or outsi
counsel, accountants, or other advisors, with @sfmeany such communication addressed to themadN@rse action will t
taken against any individual making any such conipation in good faith to the Non-Employee Directors

Board Diversity

In considering whether to recommend any candidateefection to the Board, including candidates meéc@nded by shareholders,
Nominating and Corporate Governance Committeeapifily the criteria set forth in Nelnet's Corpor@vernance Guidelines. These crit
include the candidate's independence, wisdom, ritlyeginderstanding and acceptance of the Compamyisorate philosophy, business
professional knowledge and experience, record adraplishment, and willingness to commit time andrgy to the Company. Our Corpot
Governance Guidelines also specify that the valigigersity on the Board should be considered by Nominating and Corpor
Governance Committee in the director identificatiord nomination process. The Board is committeal $trong and diverse membership
a thorough process to identify those individualsovdan best contribute to the Company's continuedess. As part of this process,
Nominating and Corporate Governance Committeeaaifitinue to take all reasonable steps to identify @onsider for Board membership
candidates who satisfy the business needs of thgp&ay at the time of appointment.

The Committee seeks nominees with a broad divedditgxperience, professional skills, and backgreurithe Committee does not as:
specific weights to particular criteria and no paufer criterion is necessarily applicable to albgpective nominees. The Company beli
that the backgrounds and qualifications of the aies, considered as a group, should provide afsignt composite mix of experien:
knowledge, and abilities that will allow the Boatl fulfill its responsibilities. Nominees are nascriminated against on the basis of r
gender, religion, national origin, sexual orierdatidisability, or any other basis proscribed hwy.la

The Board's Role in Risk Oversight

Our Board of Directors oversees an enterpngge approach to risk management, designed to suplpe achievement of organizatio
objectives, including strategic objectives, to iy longterm organizational performance and enhance shigiehealue. A fundamental p.
of risk management is not only understanding thksra company faces and what steps managemeiing ta manage those risks, but :
understanding what level of risk is appropriate ttee company in fostering a culture of risk-awanel aisk-adjusted decisiomaking tha
allows the Company to avoid adverse financial apdrational impacts. The involvement of the full Bbaf Directors in setting tt
Company's business strategy is a key part of #esssnent of management's appetite for risk andaatkgiermination of what constitutes
appropriate level of risk for the Company.

While the Board of Directors has the ultimate oigitsresponsibility for the risk management pro¢essious committees of the Board ¢
have responsibility for risk management. In patticuthe Risk and Finance Committee assists therd3o& Directors in fulfilling ite
responsibilities with respect to oversight of thenpany's enterprise-wide risk management frameanck
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oversight of the Company's strategies relatingafmtal management. The Audit Committee focusesherirttegrity of the Company's financ
statements, system of internal controls, and mdidor risk assessment and risk management. Thep&uis Nominating and Corpor
Governance Committee assists the Board of Diredtofslfilling its oversight responsibility with spect to regulatory, compliance, related-
party transactions, and public policy issues tlffgcathe Company, and works closely with the Conyxlegal and policy services grou
Finally, in setting compensation philosophy andatsgy, the Compensation Committee strives to cr@atentives that encourage
appropriate level of risk-taking behavior consisteith the Company's business strategy.

Board Leadership Structure

Through December 31, 2013, Mr. Dunlap served the@my as both Chairman and Chief Executive OfffcerChief Executive Officer wit
Mr. Butterfield from 20032007) since the Company's inception; effective dana, 2014, Mr. Dunlap was named Executive Chairfathe
Board and Mr. Noordhoek was named Chief ExecutifBc€. While the Board of Directors and managemdatnot believe either
combined Chairman and CEO or separate roles netgspaarantee better governance or the absenceslafthey believe this leadersi
structure is appropriate for our business at thiet The Board believes that its current leadershipcture best serves the objectives o
Board's oversight of management, the ability of Buard to carry out its roles and responsibilities behalf of the shareholders, and
Company's overall corporate governance. The Bolal lzelieves that the current separation of their@tzan and CEO roles will allow tl
CEO to focus his time and energy on operating aadaging the Company, while leveraging the expedeamd perspectives of the Execu
Chairman. It allows the Executive Chairman to foonsleadership of the Board in addition to providmanagement direction on company-
wide issues. The Board periodically reviews thelézahip structure and may make changes in thegfutur

In addition, Mr. Henning is currently serving a® timdependent Lead Director of the Board. The Bdmlieves having a lead indepenc
director is an important governance practice, giteat the Executive Chairman is not an independirgctor under our Governar
Guidelines and applicable rules. Mr. Dunlap, asdakige Chairman, provides leadership to the Boaudl \works with the Board to define
structure and activities in the fulfillment of itesponsibilities. In conjunction with Mr. Henning ¢e Lead Director, Mr. Dunlap sets
Board agendas with Board and management inputitées communication among directors, works with Menning to provide approprii
information flow to the Board, and presides at rmggst of the Board of Directors and shareholders. émning works with Mr. Dunlap a
other Board members to provide strong, independeaitsight of the Company's management and affairsong other things, Mr. Henning
involved in the development of Board meeting agsratawell as the quality, quantity, and timelineSgmformation sent to the Board, ser
as the principal liaison between Mr. Dunlap andittteependent directors, and chairs an executivei@esf the NorEmployee Directors
most regularly scheduled Board meetings. The stractllows the Company to optimize the roles ofi@han, CEO, and independent Lt
Director and provide sound governance practices.

Board Committees

The Board uses committees to assist it in the pedace of its duties. During 2013he standing committees of the Board were theit
Committee, Compensation Committee, Nominating amdp@ate Governance Committee, Risk and Finance ndtiee, and Executi
Committee. Each committee, other than the Execu@iommittee, is composed entirely of independergatiars and operates pursuant
formal written charter, approved by the Board, vahsets forth the committee's functions and respiiis. Each committee charter is pos
on the Company's Web site at www.nelnetinvestons.coder “Corporate Governance” - “Committeesid is available in print to a
shareholder who requests it. The purposes of eamimittee and their current members are set foribwbe

Audit Committee

The Audit Committee is composed of Ms. Farrell adssrs. Cintani and Henning. The Committee helceseweetings in 2013 Eacl
member of the Audit Committee is (1) “independeintaccordance with the rules and regulations ofNb& York Stock Exchange and
rules and regulations of the SEC and (2) suffityefihancially literate to enable him or her to disrge the responsibilities of an At
Committee member. The Board has determined thabfathe members of the Audit Committee have acdognand related financi
management expertise which qualifies each of theand'audit committee financial expergs defined in the applicable rules and regula
of the SEC.

The Audit Committee provides assistance to the @o@&mDirectors in its oversight of the integrity thfe Company's financial statements,
Company's system of internal controls, the Compamglicy standards and guidelines for risk assessraad risk management,
qualifications and independence of the Companylependent auditor, the performance of the Compamtgsnal and independent audit
and the Company's compliance with other regulatorg legal requirements. The Audit Committee disesisgith management and
independent auditor the Company's annual auditehfial statements, including
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the Company's disclosures made under “Manageni@istsission and Analysis of Financial Condition &webults of Operationsh its filings
with the SEC, and recommends to the Board of Dirsctvhether such audited financial statements shbalincluded in the Compan
annual report on Form 1K- The Audit Committee also selects the indepenadeuitors for the next year and presents such timbeto the
shareholders for ratification.

Compensation Committee

The Compensation Committee is composed of Ms. RathMessrs. Abel and Reardon. The Committee hedd rfieetings in 2013 The
members of the Compensation Committee are (1) fieddent’in accordance with the rules and regulations ofNbes York Stock Exchang
and the rules and regulations of the SEC, (2) “Romployee Directors” as defined in Rule 18tpromulgated under Section 16 of
Securities Exchange Act of 1934, as amended (tkel&nge Act”) and (3) “Outside Directorgiithin the meaning of Section 162(m) of
Internal Revenue Code of 1986. The Compensationniltiee oversees the Company's compensation anditbpakcies. The Company
compensation policies are designed with the goahafimizing shareholder value over the long tertme Tompensation Committee belie
that this goal is best realized by utilizing a cemgation program which serves to attract and refaprerior executive talent by provid
management with performanbased incentives and closely aligning the finantitérests of management with those of the Comg
shareholders. The level of compensation is basediorerous factors, including achievement of resaiis financial objectives establishec
the Compensation Committee and the Board of Directee “Executive Compensation.”

Nominating and Corporate Gover nance Committee

The Nominating and Corporate Governance Commitemmposed of Ms. Rath and Messrs. Abel, Buttekfihd Reardon. The Commit
held five meetings in 2013 . The members of the Mating and Corporate Governance Committee areefirddent’as determined

accordance with the rules and regulations of thes Nerk Stock Exchange and the rules and regulatafnthe SEC. The Nominating &
Corporate Governance Committee is responsibledentifying and recommending qualified nhomineesdovs on the Company's Boarc
Directors, identifying members of the Board to geon each Board committee, overseeing the evatudtyothe Board of itself and

committees, identifying individuals to serve asiadfs of the Company and recommending such indalgldo the Board, as well

developing and overseeing the Company's interngdocate governance processes. The Nominating amgo€de Governance Commit
reviews related party transactions in accordandle thie written policies and procedures adoptecdhyBoard of Directors for the Committe
review of related party transactions, and take sutions as the Committee deems necessary andpaiape in relation to such transactic
including reporting to the Board of Directors wittspect to such transactions as the Committee deeoessary and appropriate.

The Company's Corporate Governance Guidelines lestatyiteria for specific qualities and skills bee considered by the Nominating .
Corporate Governance Committee as necessary forCthrapany's directors to possess. These criteriudac among other iten
independence, diversity, integrity, understandimg@ompany's corporate philosophy, valid businegsaiessional knowledge, proven rec
of accomplishment with excellent organizationsJigbto challenge and stimulate management, antingitess to commit time and ener
The Nominating and Corporate Governance Commitssehieen given the responsibility to take all reabtnsteps to identify and evalu
nominees for director and has adopted a policyireguit to consider written proposals for directtominees received from shareholdet
the Company. No such proposals were received d@@i@from a beneficial owner of more than 5% of Nelnstsck (other than curre
management). There is no difference in the mammavhich the Committee evaluates director nomineeseth on whether the nomine:
recommended by a shareholder. All of the nomingestified in this proxy statement have been reconted by the Committee.

When seeking candidates for director, the Nomigatind Corporate Governance Committee solicits sigges from incumbent directo
management, shareholders, and others. The Comrhégeauthority under its charter to retain a sefirehfor this purpose. If the Committ
believes a candidate would be a valuable additbché Board of Directors, it recommends his ordsrdidacy to the full Board of Directors.

The Company's Bylaws include provisions settinghfdhe specific conditions under which persons maynominated by shareholders
election as directors at an annual meeting of stwdalers. The provisions include the condition thaminee proposals from shareholders 1
be in writing and that shareholders comply with thee-frame requirements described under “Otherré&twder Matters Shareholde
Proposals for 2015 Annual Meetinfdr shareholder proposals not included in the ComijsaProxy Statement. A copy of such provisiot
available upon written request to: Nelnet, Inc.1 Bbuth 13"Street, Suite 100, Lincoln, Nebraska 68508, AttentiCorporate Secretary. 1
Company's Bylaws are also posted on the Compangb ¥ite at www.nelnetinvestors.canmder “Corporate Governance” Cbrporat
Documents.”
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Risk and Finance Committee

The Risk and Finance Committee is composed of Msrelt and Messrs. Butterfield, Cintani, and HewgniThe Committee held fo
meetings in 2013 . The Risk and Finance Committdgshprincipal oversight responsibility with respezthe Company's enterprisgee risk
management framework, including the significanatetgies, policies, procedures, and systems usitbmdify, assess, measure, and ma
the major risks facing the Company and oversighhefCompany's material financial matters, inclgdiapital management, funding strat:
investments, and acquisitions that are materiiécCompany's business.

Executive Committee

The Executive Committee is composed of Ms. Faaetl Messrs. Dunlap and Henning. The Executive Caraenheld no formal meetings
2013. The Executive Committee exercises all of the paved the full Board in the management of the besinand affairs of the Comp:
during the intervals between meetings of the fuhaRl, subject only to limitations as the Board rimagose from time to time, or as limited
applicable law.

Meetings of the Board

The Board of Directors held five meetings in 2014l directors attended at least 75% of the megtiof the Board and committees on wil
they serve.

Attendance at Annual Meetings of Shareholders

The Company does not have a policy regarding direattendance at the annual meetings of sharelsolddt directors attended the pr
year's annual meeting of sharehold

Director Compensation Table for Fiscal Year 2013

The following table sets forth summary informatioegarding compensation of Nd&mployee Directors for the fiscal year en
December 31, 2013 . Nd&mployee Directors are compensated based on Boaeetimg and committee meeting attendance. For figea
2013, the Company also paid an annual retaine66fd0 to NorEmployee Directors. An additional annual retaine6b0,000 is paid |
Non-Employee Directors who serve as members of the tAGdinmittee, Compensation Committee, Nominating @odporate Governan
Committee, Risk and Finance Committee, or Execufleenmittee, as applicable. For fiscal year 2018,Ghairman of the Audit Commit
was paid an additional $10,000 annual retainer Ader the 2014 Annual meeting, the annual retafioerNonEmployee Directors will k
increased to $75,000, and the additional annuairet fee for the Chairman of the Audit Committe# e increased to $12,500. Mr. Dunl
who is an employee of the Company, does not re@yeconsideration for participation in Board onooittee meetings.

2013 Compensation

Fees earned or paid in All other

Director name cash (%) (a) Stock awards ($) (b) compensation ($) Total ($)

James P. Abel 15,00( 94,14¢ — 109,14t
Stephen F. Butterfield 94,00( — 32,477 (c) 126,47
William R. Cintani 16,00( 94,18: — 110,18:
Kathleen A. Farrell 16,00( 105,89: — 121,89:
Thomas E. Henning 16,00( 117,67: — 133,67:
Kimberly K. Rath 15,00( 94,14¢ — 109,14t
Michael D. Reardon 95,00( — — 95,00(

€)) Amount represents cash paid to Non-Employeedirs for attendance at Board and committee mgetiNonEmployet

Directors earn $1,000 for each Board and commitieeting attended. Amount also includes Messrs eBigtd's and Reardol
annual retainer fees ($80,000), which each eleicteglceive in cash.

(b) Prior to the Company's December 2003 initial pubffering of its Class A common stock, the BoardDifectors adopted, a
the shareholders approved, a share-based commengddin for Non-Employee Directors pursuant to \whidonEmployet
Directors can elect to receive their annual retaiees in the form of cash or in shares of the Camy{s Class A common sto
If a NonEmployee Director elects to receive Class A comstogk, the number of shares of Class A common dtwekwill be
granted will be equal to the amount of the annetdiner fee otherwise
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payable in cash divided by 85 percent of the farkat value of a share of Class A common stockherdate the fee is payal
Non-Employee Directors who choose to receive Class iraon stock may also elect to defer receipt of thes€A commo
stock until termination of their service on the Bbaf Directors. Any dividends paid in respect effetred shares during 1
deferral period will also be deferred in the forfradditional shares and paid out at terminatiomftbe Board of Directors. Tt
plan may be amended or terminated by the Boardretcidrs at any time, but no amendment or termamavill adversely affe
a Non-Employee Director's rights with respect teviwusly deferred shares without the consent oNibe-Employee Director.

Each of the NorEmployee Directors, with the exception of Messrstt&field and Reardon, elected to receive theiual
retainer fees for 2013 in the form of the Compa@iass A common stock or deferred shares in acooslwith the provisior
of this plan. As such, the amounts under “stockrd#/an the table above represent the grant date fairevaf the stock on t
date of issuance, June 21, 2013, of $35.92 peeshi&e Company uses the closing market price ofChmpany's Class
common stock on the date the annual retainer feepayable to calculate the number of shares tsded under this ple
Additional information about the Company’s accongtifor stockbased compensation under Financial Accounting Sl
Board Accounting Standards Codification Topic 71IBASB ASC Topic 718") can be found in Note 2 Simmary c
Significant Accounting Policies and Practices - @emsation for Stock Based Awards” and Note 18Stotk Base
Compensation Plans - Non-employee Directors CongtmsPlan”of the Notes to Consolidated Financial Statementhidec
in the Company’s Annual Report on Form 10-K for tiseal year ended December 31, 2013.

(c) As a noremployee strategic advisor to the Company, Mr. &tigld received health, dental, and vision berefituring 201:
Mr. Butterfield received $11,009 from the Compaaycbver the cost of his premiums related to theseefits. The dollar vall
of insurance premiums paid by the Company relaid¢tigse benefits was $21,468.

Matching Gift Program

The Company offers a matching gift program in whadhemployees with at least six months of sendod all members of the Board
Directors are eligible to participate. Under thisgram, for every dollar ($100 minimum) that an éogpe or Board member contributes tc
eligible charitable organization or educationatiingion, the Company will make matching donati@isdditional funds, subject to terms .
conditions applicable in an equal manner to all leyges and Board members. The total dollar amoayélple under the program is $25,
per director or employee per calendar year. Du2idgj3 , the Company did not match any contributioinslon-Employee Directors pursus
to this program.

Share Ownership Guidelines for Board Members

The Compensation Committee of the Board of Direchmlieves that Board members should have a gignifiequity interest in the Compa
In order to promote equity ownership and furthégrathe interests of Board members with the Com|sasligareholders, the Committee
recommended and the Board has adopted Share Ownésidelines for Board members. Under these giride] each NofEmployet
Director is encouraged to own shares of the Compddiass A common stock with a value of 50% ofah®eunt obtained by multiplying t
annual retainer fee by the number of years thedirdhas served. All current NdEmployee Directors own an amount of shares equail ic
excess of that suggested by the guidelines. New-Binployee Directors are encouraged to meet the huédewithin three years af
becoming a Non-Employee Director.
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EXECUTIVE OFFICERS
Under the Company's Bylaws, each executive officdds office for a term of one year or until theirccessor is elected and qualified.
executive officers of the Company are elected leyBloard of Directors at its annual meeting immesdyafollowing the annual meeting

shareholders.

The following sets forth the executive officerstbé Company, including their names, their agedr thasitions with the Company, anc
different, their business experience during theflas years.

See "Proposal 1 - Election of Directors - Nomindes'biographical information regarding Mr. Dunlap.

Name and Age Position and Business fexience
Terry J. Heimes, 49 ¢ Chief Operating Officer, Nelnet, Inc., January 20ptesent

¢ Chief Financial Officer, Nelnet, Inc., March 200December 2013

» Executive Vice President, National Education Loagtwork, Inc., a subsidiary of Nelnet, Inc., Ma
2001 - October 2002; Vice President of Financepat 1998 - March 2001

James D. Kruger, 51 ¢ Chief Financial Officer, Nelnet, Inc., January 20lgresent
» Controller, Nelnet, Inc., October 1998 - Decemh&t2

William J. Munn, 46 * Corporate Secretary, Chief Governance Officer, @ederal Counsel, Nelnet, Inc., September 2006
present; Deputy General Counsel and Chief Govemdificer, January 2005 September 200!
Senior Counsel, January 2000 - December 2004; legahsel, October 1998 - December 1999

Jeffrey R. Noordhoek, 48 » Chief Executive Officer, Nelnet, Inc., January 20Jtesent

* President, Nelnet, Inc., January 200@ecember 2013; Executive Director and Capital M
Officer, October 2002 - January 2006; Vice Predid@ganuary 1996 - March 2001

* Senior Vice President, National Education Loan NekwInc., a subsidiary of Nelnet, Inc., March 2!
- October 2002

Timothy A. Tewes, 55 ¢ President, Nelnet, Inc., January 2014 - present

* President and Chief Executive Officer, Nelnet Bass Solutions, Inc., a subsidiary of Nelnet, |
May 2007 - December 2013; President, Nelnet Busis&sutions - K-12 operations, June 2008ay
2007; Executive Vice President, FACTS Managementm@my, a subsidiary of Nelnet, In
September 2000 - June 2005.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

In this section, we provide a detailed descriptidrour executive compensation philosophy and pmogfar our named executive offict
(“Named Executive Officers”) for fiscal 2013:

Name Title

Michael S. Dunlap Chairman of the Board ande€hixecutive Officer

Terry J. Heimes Chief Financial Officer

Jeffrey R. Noordhoek President

Timothy A. Tewes President and Chief Executive Officer, Nelnet BasgSolutions, a subsidiary of Nelnet, Inc.
William J. Munn Corporate Secretary, Chief Gmance Officer, and General Counsel

Effective January 1, 2014, Mr. Dunlap was appoirgedExecutive Chairman of the Board, Mr. Noordhaels appointed as Chief Execut
Officer, Mr. Heimes was appointed as Chief Operpt®fficer, and Mr. Tewes was appointed as Presidérihe Company. No mater
changes to the compensation for these executiigeddfwere made in connection with these manageathamges.
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Executive Summary

This Compensation Discussion and Analysis descitiveskey principles and measures that underlieCtbpany's executive compensa
policies for the Named Executive Officers. The Camgs stated compensation philosophy is clear amkistent, that it pays 1
performance. Its executives are accountable forGbmpany's performance and the business segmesggonents they manage, and
compensated based on that performance.

For 2013, the Company had strong financial perforeea with net income, excluding derivative markeiue and foreign curren
adjustments, of $272.5 million, or $5.85 per shdiee Company has delivered strong financial resulgported by achievement of its

objectives of growing its core businesses, drivdigersification around its core, and improving amser experiences. The Company beli
that its executive compensation program contribtdeshighperformance culture where executives deliver restlt drive sustained grow

The following discussion summarizes the Company&citive compensation program, compensation phplogoobjectives, and proce
considered in determining compensation for its Ndufarecutive Officers.

Compensation Committee Governance and Processes

The Company's Board of Directors has designatecCdmpensation Committee to assist the Board irhdigging its responsibilities relati
to:

* determining and administering the compensatiorhef@ompany's Chief Executive Officer, Chief Finah®®fficer, Presider
and other executives of the Company

» administering certain compensation plans, includitagk, incentive, and commission compensations
» assessing the effectiveness of succession plangiatiye to the Company's Chief Executive Officad ather executiv
e reviewing, approving, and overseeing certain obierefit plan

The Compensation Committee consists solely of inddpnt members of the Board of Directors, and ¢pgnander a written charter adog
by the Board. Compensation Committee policy reguitgat all of the Company's compensation plans @adtices shall comply wi
applicable laws, rules, and regulations.

As discussed below, the Compensation Committee svatikh members of management to develop executivepensation objectives &
programs. To ensure independence and candid disoasshe Compensation Committee meets in execstgsions without any execut
officers or other members of management being ptesereview and approve the Company's compens&tionework and specific execut
compensation determinations. The Compensation Ctrermalso coordinates with the Board of Directorsnionitor the performance of 1
Named Executive Officers throughout the year tauemshat the compensation being provided meetpéh®rmance incentive objectives
the Company's compensation framework.

Role of Management in Recommending Executive Compensation

The Executive Director of People Services and oemxecutive officers, referred to herein as therimal committee, is directed by

Compensation Committee to develop, recommend, angirgster in a consistent manner, compensationctibgss and programs for t
Compensation Committee and the Board of Directorsonsider and approve. As part of this processh gaar the internal committee, w
the assistance of other members of managemenewsvand updates as necessary the Company's cortipensiglosophy and strate
statement, and develops a proposed executive caaem framework. The internal committee is alskéa with ensuring that the objecti
of the programs are aligned with the Company's lemg strategy. In addition, the internal commitbeasults with the Executive Chairn
and Chief Executive Officer in making compensatiecommendations for the executives.

Objectives of Executive Compensation

The general compensation philosophy of the Compasiyan organization that values the leagn success of its shareholders, customer:
employees (referred to by the Company as assogigdhat the Company will pay competitive anditahle compensation that is designe
encourage focus on the long-term performance dbgof the Company and is differentiated base8ath the individuak performance ai
performance of their respective business segmeittarrying out this philosophy,
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the Company structures its overall compensatiomdssork with the general objectives of encouraginvgnership, savings, wellne
productivity, and innovation. In addition, total mpensation is intended to be market competitive pamed to select industry surve
internally consistent, and aligned with the philolsp of a performancbkased organization. The Company believes this ajgprwill enable
to attract, retain, develop, and motivate the tatequired for the Company's logrm success, encourage the creation of shareheddies

and recognize high levels of associate performance.

To build a strong work environment and culture, @wnpany structures its total compensation to mepeised of:

Element Purpose

Characteristics

Base salary Competitive cash compensation to retain and ai  Fixed cash compensation based upon the scope anplecaty of

executive talent.

the role, individual experience, performance, andarkat
competitiveness. Reviewed annually and adjustedwasanted
Targeted to be within the median range of compénsagurvey
results.

Annual performance-based Drive the achievement of key shaoerm busines Primary mode to differentiate compensation baseghenformance
incentive bonuses results and recognize individual contributions Annual incentives based on a combination of finanoetrics an

these results.

individual goals. Potential cash-equity mix throupgbkrformance-
based incentive program stock election framework.

Restricted stock awards Promote longerm focus on shareholder val Equity-based compensation subject to vesting periods, tber
serve as an important retention tool, and encou restrictions on sale, generally for three to tearge
significant equity stake in the Company.

Health, retirement, and other Designed to provide competitive health insure Benefits for executives are the same as those ablailto al
benefits options and income replacement upon retiren associates.

death, or disability.

The annual and lonterm performance measures used by the Compengaoiomittee in reviewing and determining executivenpensatio

include:

» the levels of the Company's consolidated netrime under U.S. generally accepted accounting pliesi(“GAAP”), excluding
derivative market value and foreign currency adpgstts

« financial and operational performance measures) aadevels of operating expenses and diversifinadind growth of revenu
from fee-based businesses, both organic as welpasting vertical expansion through acquisition

» longterm strategic positioning of the Company and dgplent of capite

e associate engagement and motivation mea

* individual achieveme

« business segment performance, including growthugtaener base, revenues, and segment profite

e generation of longerm cash floy

Summary of Executive Compensation Policies and Practices

What we do

What we don't do

Pay for performance

Periodically utilize external, independent compéiosaconsulting
firm(s)

Mitigate undue risk in compensation programs

Provide guidelines for stock ownership
Maintain minimum vesting periods for stock awards

Benchmark market data across industries to devalopetitive
compensation practices and decisions

Prohibit hedging and short sales of stock
Provide for clawback of incentive-based compensatio
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No employment contracts
No significant additional benefits or perks to extee officers

No individual change in control/severance compeaosat
arrangements

No stock options




Compensation Policies and Practices - Risk Management

The Compensation Committee and the internal coramittview incentive compensation arrangementsdorerthat the arrangements do
encourage associates to take unnecessary andigragsiss. This risk assessment process includediaw of program policies and practic
program analysis to identify risk and risk contrelated to the programs; and determinations abdasufficiency of risk identification, tl
balance of potential risk to potential reward, risktrol, and the support of the programs and tfigis to the Company's strategi balanci
between Company and business segment performaneguised to protect against unnecessary risksghbigiken. Based on their review i
evaluation of the Company's compensation policieks @actices for its associates, the Compensatamniittee, the internal committee, i
the Company’s Enterprise Risk Management team\zelieat the Compang’policies and practices do not create inapprapoatunintende
significant risks that are reasonably likely to @@amaterial adverse effect on the Company.

Prohibition on Hedging

The Company has a policy prohibiting members ofBbard of Directors and senior management fromtstales of the Comparg/'commo
stock or buying or selling call or put options dgher derivatives related to the Compangommon stock. The policy also prohibits tt
persons from entering into other transactions hlae the effect of hedging the economic value gfartheir direct or indirect interest in 1
Company’s common stock.

Clawback Policy

The Company has a Clawback Policy, which gives Board of Directors or any appropriate committeetivd Board (such as t
Compensation Committee), the discretion to recavegntive awards paid to any current or former ekge officers of the Company if t
financial results used to determine the amounhefiicentive awards are materially restated arsilioh person engaged in fraud or intenti
misconduct.

The policy was adopted in advance of final rulesegiulations to be issued by the SEC and/or the Xerk Stock Exchange to implement
incentive-based compensation recovery requiremenrdsr the Doddrrank Wall Street Reform and Consumer Protection Aee Board he
reserved the right to revise or restate the pdlcgny extent necessary to comply with such finédg or regulations, and application ma'
made on a retroactive basis, if necessary, to cpmiph such final rules or regulations.

Say on Pay

The Company has determined, consistent with théeqmece expressed by the Companghareholders at the 2011 annual meetir
shareholders and the related prior recommendatichéBoard of Directors, that it is important the shareholders to have an opportuni
cast an advisory vote on executive compensatioarnannual basis as a means to express their viesyesding the Company's execu
compensation philosophy, plans, programs, polices] decisions, all as disclosed in the Companyyp statement. According!
shareholders will have the opportunity to cast @isory vote on executive compensation at this 'gesmrmual meeting. See Proposal 3 in
proxy statement with respect to a shareholder adyigote on the compensation of the Company's Nakextutive Officers as disclosec
this proxy statement. Although the shareholder wot¢his proposal is nobinding, the Compensation Committee will considher dutcome «
the vote when making future compensation decisionslamed Executive Officers.

Consideration of Prior Say on Pay Votes

In making executive compensation determinations, @ompensation Committee has also considered thdtseof last year's advisc
shareholder vote approving the compensation ofChmpany's Named Executive Officers as discloseithénproxy statement for the 2(
annual meeting of shareholders. At the 2013 anmoeéting, the Company's shareholders overwhelmiraglgroved such executi
compensation by 99.8 percent of the votes casts@heting results strongly communicated the shadens endorsement of t
Compensation Committee's decisions and policiedate. The Board of Directors and Compensation Cdteenreviewed these final v
results and determined that, given the signifidamél of support from the shareholders, no sigaificchanges to the Company's execi
compensation plans, practices, and policies wetessary at this time based on the say on pay estdts. The Compensation Committee
continue to consider the results from this yearld &uture advisory shareholder votes regarding Goepany's executive compensa
programs.
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Use of Compensation Consultant

To assist in establishing and maintaining a cortipetoverall compensation program, the Compensaiiommittee periodically engage
nationally recognized compensation consulting fitonreview the compensation levels and practicestlier most highly compensa
executive officers of the Company, and compareattosthe compensation levels and practices forwgikexs holding comparable positic
within select industries and companies. Through mansons of the base salaries, the annual perfaredzased incentive bonus progr:
other benefit programs, and total compensationttfier Company's Executive Chairman, Chief Executific€r, Chief Operating Office
Chief Financial Officer, President, and other exieuofficers, the consultant's analysis is useddwelop a complete executive compensi
package that is designed to be competitive in taekatplace. The study is also used by the Compiensabmmittee to identify potential ge
or inconsistencies in total compensation and tatifle appropriate compensation levels and compémsatesign features and trends.

study is conducted as part of the Compensation Qtiegeis oversight of the Company's continuing eff@o attract, retain, and motivate
executive talent that will drive the Company's parfance results.

In 2013, the Compensation Committee engaged ToWattson as its independent compensation consutiarelview executive compensat
at the Company. Towers Watson used certain crjtér@uding the Compang’ organizational structure, revenue and asset mesgsan
specific position and accountability profiles ofeextives, to benchmark the Compasgompetitive position as to total cash compensi
The review included the Company's base salariesdss, and other awards as compared to selectestried and geographic location:
North America in which the Company, given its dsied business segments, believes that it comgetesxecutive talent. These indust
include, but are not limited to, financial serviceschnology, and business process outsourcingseTimelustries are not necessarily the ¢
industries that are reflected in the industry iedizised by the Company for purposes of the yiae- cumulative total shareholder re
Performance Graph furnished in the Company's AnRegdort on Form 16, but were selected for purposes of the compemsatiudy a
industries in which the Company competes for exeeualent.

Based on their market analysis, Towers Watson ptedeheir findings and observations as to the aitipeness of the Company's total ¢
compensation. While the Chief Executive Office’s® salary and bonus (as discussed below) appeabedbelow those of chief execul
officers for the selected survey industries, in204r. Dunlap advised the Compensation Committeehbaelieved it to be appropriate at
current level. In addition, the Compensation Corteritbelieves that Mr. Dunlap’existing equity ownership position sufficientljgas his
interests with those of the Company's shareholdased on the Compensation Committee's review ofef® Watsors survey findings i
2013, and subsequent reviews with the internal citi®enas discussed below, the Compensation Conertitis determined that no mate
modifications to the existing compensation struesufor the Company are needed at this time. ToWéatson did not provide any otl
services for the Company in 2013. In addition, Tev&/atson did not provide any services for the Camypin 2011 and 2012. T
Compensation Committee currently plans to engageef® Watson to conduct an independent compenseatioaw of the Company's to
executive compensation structure in 2015 or 20h6cdnnection with the engagement of Towers Watsom, Compensation Commit!
determined that Towers Watson does not performatingr services for the Company or have any relalignthat would raise a conflict
interest or impair the independence of Towers Watsith respect to its 2013 services or its expeftdre services for the Compensa
Committee. In making this determination, the Congagion Committee discussed and considered thenfimigpfactors: (i) the fact that Towe
Watson does not perform any other services forGbmpany; (ii) the amount of fees received by Towatatson from the Company a
percentage of the total revenue of Towers Watdsonthe policies and procedures of Towers Watdwat fare designed to prevent conflict
interest; (iv) any business or personal relationdheétween any individual Towers Watson consultamblived in the engagement by
Compensation Committee and a member of the Compensaommittee; (v) any stock of the Company owtgdan individual Towel
Watson consultant involved in the engagement; ai)dafy business or personal relationship betweewefs Watson or any individt
Towers Watson consultant involved in the engagerardtany executive officer of the Company.

When developing the proposed compensation framefaorthe Compensation Committee to consider eaeln, ybe internal committee a
reviews comparative executive compensation leviéésad within the industries in which the Comparompetes for executive talent. Th
reviews are based on information from various mplavailable databases and publications. The mépaf these reviews is to ens
compensation is aligned with the market for complergobs so the Company can continue to attratajmemotivate, and reward qualifi
executives. In addition, the internal committeesiders the average salary adjustments anticipatéiteimarketplace each year, and deve
proposed target increases for the Company's exesuticcordingly. In this way, the Company seeksitigure that any changes
compensation are appropriate and reflect matenahges in the market.
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Elements of Executive Compensation

The Company's Chief Executive Officer and othercekiges are compensated with a combination of drnimase salary, annual performance-
based incentive bonus payments, and, with respetiiet executives other than Mr. Dunlap, issuancehaffes of the Company's Clas
common stock, which are typically restricted froatesfor some period of time. Mr. Dunlap has higtally not received equity compensal
because he already owns a significant amount o€tmapany's common stock and controls the majofityoting rights of the Company, a
thus already has significant interests aligned with other shareholders of the Company. In detengitevels of compensation, f
Compensation Committee and the internal committeekwogether to establish targeted total compenmsdibr each executive and tt
allocate that compensation among base salary afapance-based incentive compensation.

Each element of compensation is designed to be etitiwp with comparable companies and to align rgangent's incentives with the long-
term interests of the Company's shareholders. Tampénsation Committee considers the internal cotee'® recommendations
determines the amount of each element of compemshyi reviewing the current compensation mix focheaf the executives in view of 1
Company's performance, the Company's ltarga objectives, and the scope of that executiesgonsibilities. The Compensation Comm
seeks to achieve an appropriate balance betweenshieries, annual performance-based bonus inesntnd longeterm equity incentive
for all of the Company's executives. The CompenosaGommittee does not assign relative weights ¢éoprformance measures descr
above under “Objectives of Executive Compensationsetting these salaries, annual performance-biasemtives, and longgerm equit
incentives. See "Objectives of Executive Compeansatior a summary of the various elements of exeeutompensation. Further details
provided below.

Base Salaries

Base salary for the Company's Chief Executive @ffiand other executives is based on an evaluafigmdividual responsibilities of ea
person, market comparisons from compensation ssnayd an assessment of each individual's perfarenadhanges in base salarie
executives depend on projected changes in thenatterarket as well as individual contributionstie Company's performance.

Annual Performance-Based | ncentive Bonuses

Historically, the performancbhased incentive bonus pools were determined amdeflibased on the Company's financial performanbée
allowing for subjective modifications by the Compation Committee to account for unique resultsmipthe year. The current framew
contemplates that, in addition to the Company'sallvearnings, and other financial performance gjoalost business segment plan cri
also result in additional measurements for bonupgaes, such as:

» Fiscal (financial and operational) performa
» Customer engagem
» Associate engagem

The specific individual performance goals for exems include a broad spectrum of metrics, suclbwsness growth and diversificat
achievements, customer satisfaction accomplishmesitategy implementation, corporate citizenshigl aesponsibility, and associ
development. Where an executive has responsilfdity particular business segment, the performgoeds are heavily weighted toward
performance of that business segment. Howeverabdtonus payments for business segment performgneé achievements can
negatively or positively impacted by overall compavide performance, which funds the overall incentre@us pool. When an executive
broader corporate responsibilities, such as the gamyis Chief Executive Officer, President, and €Rimancial Officer, and the curre
Executive Chairman and Chief Operating Officer,irtiparticular objectives for the year are tied motesely to the overall comparnyide
performance.

While the Company strives for overall consistentyekecutive compensation, the executives' potemigntive bonus amounts can vary
business segment due to differences in roles, essimodels, and business performance. Incentieegearerally positioned to be withii
median range of the compensation survey results.

The Company's 2013 annual performabesed incentive bonuses were paid, at the exesutiptdion (other than Mr. Dunlap, who recei
his incentive in cash), as either 100 percent ch80,percent stock, or 50 percent cash/50 pert¢eck.sThose electing stock also receive
additional restricted share grant equal to 15 pe#reéthe amount of their bonus they elected t@irexin stock, in order to promote incree
and continued share ownership by associates. Alteshissued as part of the incentive awards wetgeds pursuant to the Compal
Restricted Stock Plan discussed below, and wehg\iabted but restricted from transfer for one yieam issuance.
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Other Equity Compensation Awards

Other awards of the Company's Class A common gfoakassociated with the annual performahased incentive bonus payments mau
stock) that may be made under the Restricted Setenk are based on the Company's and the individpaiformance, and are designed
to align the executives' own interests with thegléerm strategic goals of the Company and to couti to the retention of those individuals.

Individual Performance of Named Executive Officers for 2013

Mr. Dunlap, Mr. Noordhoek, and Mr. Heimes:

The Compensation Committee reviewed the indivigheaformance of the Chief Executive Officer (Mr. Dap), President (Mr. Noordhoe
and Chief Financial Officer (Mr. Heimes) for 2018 éstablishing base salary and incentive awardseémh, and approved levels
compensation considering, among other things, &ehients in:

* Revenue grow!

* Net profitability

e Continuous improvement in operating efficie

» Long+term strategic positioning of the Comp.

* Improved service rating under the U.S. Departméfiducation servicing contre
e Long+term cash flow generati

The annual incentive bonuses for Mr. Dunlap, Mr.ohthoek, and Mr. Heimes were based on the Compargsits and individu
performance, and limited to 100% of their annuaebsalary, although the summary compensation tahtav may reflect a bonus higher tl
100% of annual salary for Mr. Noordhoek or Mr. Hesndue to the additional 15% stock grant resulfiogn their election to take tl
performance-based incentive bonus plan paymentares of the Company's Class A common stock.

Mr. Tewes:

Individual performance was reviewed by the Chieé&ikive Officer in conjunction with the CompensatiBommittee to establish base
incentive compensation based upon:

* Business segment revenue generi

» Business segment profitabil

» Improvements to customer experie

» Enhancements to technology and customer offe

Mr. Munn:

Upon review by the Chief Financial Officer in con@ion with the Compensation Committee, Mr. Muno@mpensation levels we
determined considering his achievements and cautitibs to:

» Consolidated company profitabil

* Long+term strategic positionir

*  Oversight of regulatory and corporate compliancéens
* Management of corporate governa

* Risk mitigatior

Restricted Stock Plan

The Company maintains a Restricted Stock Planwan performance by associates, including execsitbther than Mr. Dunlap. This pl
permits the Compensation Committee to reward i@ with an award of shares of the Company'sClagommon stock, which, in t
Compensation Committee's sole discretion, may lwasting requirements or other restrictions. Thegards are designed to recognize
reward associates, and to connect the associatastial interests directly to the Company's penfance, thereby encouraging associat
focus their efforts as owners of the Company. Axuassed above, shares issued in payment of anedfatmpancebased incentive bonus
and other equity compensation awards are issueéruthe Restricted Stock Plan. The Company doesgremt stock options, sin
management and the Compensation Committee belietatvards of shares of restricted stock are ahetethod of encouraging executi
to focus on the long term value of the Company.
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Employee Share Purchase Plan

The Company also has an Employee Share Purchasd“EBPP”)that assists all associates, including executivebecoming owners a
increasing their ownership of the Company. UnderESPP, associates may purchase shares of the @gm@#ass A common stock throt
payroll deductions, at a discount of 15% to thedowf the average market price of the Companyskstm the first and last trading day:
each calendar quarter.

Termination or Change-in-Control Compensation

The Company does not have any contracts, agreenpdains, or arrangements with its Named Executiffee€s that provide for payment
connection with any termination of employment oamfe-in-control of the Company.

Share Ownership Guidelines and Trading Requirements

The Compensation Committee believes that execustiesld have a significant equity interest in th@many. In order to promote eqt
ownership and further align the interests of mansge with the Company's shareholders, the Boardiodéctors has adopted Sh
Ownership Guidelines for management associatesr#din levels. Under these guidelines, each Namextlive Officer is encouraged
own at least 15,000 shares of Company stock. Asebfuary 28, 2014, all Named Executive Officers these guidelines, and are ther
subject to downside risk in the Company's equitfquenance.

The Company has adopted a policy requiring offieen® wish to sell the Company's stock to do so ahfpugh Rule 10b3- stock tradin
plans. This requirement is designed to enable @fico diversify a portion of their holdings in arderly manner as part of their retirerr
and tax planning activities. The use of Rule 1@b&tock trading plans serves to reduce the riskithaestors will view routine portfoll
diversification stock sales by executive officessaasignal of negative expectations with respethéduture value of the Company's stocl
addition, the use of Rule 10b5-1 stock trading plaeduces the potential for concerns about tradimghe basis of material nquublic
information that could damage the reputation ofGoenpany.

Other Compensation

In addition to base salaries and annual performaased incentive compensation, the Company providesutives with certain otk
customary benefits, including health, dental, aisilom coverage to assist the Company in remainmmgpetitive for superior talent and
encourage executive retention. A critical aspedhef Company's health benefits program is its fanusissociate health and wellness.
Company encourages all associates, including exesuto take a proactive approach to their persbealth and wellbeing. The Comp:
has implemented wellness programs which encourader@ward associates for healthy habits by offetimg opportunity to lower the
insurance premiums.

The Company owns a controlling interest in an aftadue to the frequent business travel needs @xecutives and the limited availability
commercial flights in Lincoln, Nebraska, where thempany's headquarters are located. Union FinaBe&alices, Inc., which is owned
Mr. Dunlap and Stephen F. Butterfield, Vice Chaimud the Board of Directors, owns the remainingeiast in the aircraft. Consistent v
guidance issued in 2010 from the Federal Aviatig@m#istration, the Company can be reimbursed fergio rata cost of owning, operati
and maintaining the aircraft when used for routyeesonal travel by certain individuals whose posgi with the Company require then
routinely change travel plans within a short timexipd. Accordingly, the Company allows certain nbems of executive managemen
utilize its interest in the aircraft for personedvel when it is not required for business travéle value of the personal use of the aircre
computed based on the Company's aggregate increhoasts, which include variable operating costshsas fuel costs, mileage costs, trip-
related maintenance and hangar costdhaard catering, landing/ramp fees, and other m@webus variable costs. In 2013, Messrs. Du
Noordhoek, and Heimes received $14,239, $3,414 $2r2B6, respectively, in personal travel benefith respect to the Company's inte
in the aircraft.

The Company also offers its executives other psitgs, including indoor parking and use of Compapgnsored skyboxes at local venue:
personal use when not occupied for business puspose

Policy on Tax Deductibility of Compensation

Section 162(m) of the Internal Revenue Code impasks million limitation, subject to certain excepis, on a public company's income
deductibility in any tax year with respect to comgation paid to any employee who is a chief exeeutifficer, or one of the three high
paid executive officers of the company on the dkst of that tax year (other than the chief exeeutifficer or the chief financial officer). Tt
limitation does not apply to certain “performanaesbd”’compensation paid under a shareholder approvedtipddnmeets the requirement:
Section 162(m) and the related regulations.
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For the year ended December 31, 2013, the Compealigvbs that approximately $57,500 of compensati@id to executives will be subj
to the Section 162(m) limitation on deductibiliffhe Compensation Committee may consider stepsénfuture which might be in tl
Company's best interests to address any poter@icd 162(m) deduction limitations, while reseryithe right to award future compensa
which may not be fully deductible under Section (W6 if the Compensation Committee concludes thathscompensation is in t
Company's best interests in providing incentivesttoact, motivate, and retain key executives. At ferth in this proxy statement,
connection with the Compars/'2014 Annual Meeting, the Company is seeking $iwdaler approval of the Executive Officers Incen
Compensation Plan in order to allow compensatiareuthat plan to qualify as tax-deductible "perfarmoebased" compensation pursuar
Section 162(m), provided that all of the requiretaef Section 162(m) and the related regulatiorssatisfied.

Matching Gift Program

The Company offers a matching gift program in whadhassociates with at least six months of seraind all members of the Board
Directors are eligible to participate. Under thisgram, for every dollar ($100 minimum) that ancesate or Board member contributes t
eligible charitable organization or educationatiingion, the Company will make matching donati@isadditional funds, subject to terms .
conditions applicable in an equal manner to allbbeisées and Board members. Any amounts matchechdyCompany for the Nam
Executive Officers per the provisions of the prograre included in the summary compensation tabtbe

Conclusion

By ensuring market competitive compensation thadligned with a performandeased organization philosophy, the Company exp®e
attract, motivate, and retain the executive tatequired to achieve the Company's Idegn goals. This is critical, as management an
Compensation Committee know that the Company'sessdginges on having engaged executives who areittad to the Company.
Compensation Committee Report

The Compensation Committee has reviewed and disdubg above Compensation Discussion and Analyifismanagement. Based on -
review and discussion, and such other matters deeehevant and appropriate by the Compensation Gtigenthe Compensation Commit
recommended to the Board of Directors that the Garsation Discussion and Analysis be included ia finoxy statement and incorpore
by reference in the Company's Annual Report on FIBrK for the year ended December 31, 2013.

Respectfully submitted,

Kimberly K. Rath, Chair

James P. Abel
Michael D. Reardon
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Summary Compensation Table for Fiscal Years 20132012 , and 2011

The following table sets forth summary informatwith respect to the compensation paid and bonusedeyl for services rendered by
Company's Chief Executive Officer and Chief Finahcfficer, as well as each of the Company's otheze most highly compensa
executive officers during the year ended DecemliefB813 (collectively, the “Named Executive Offis8r The information presented in
table relates to the fiscal years ended Decemhe2(@ll3 , 2012 , and 2011Salaries and bonuses are paid at the discretfitimedBoard c
Directors.

Annual compensation (a)

All other
compensation

Name and principal position Year Salary ($) Bonus ($) (b) Stock awards ($) (c) (%) (d) Total ($)
Michael S. Dunlap 2013 500,00t 500,00( — 24,85¢ 1,024,85!

Chief Executive Officer; appointed as 5915 500,001 500,001 — 17,73¢  1,017,73

Executive Chairman effective January

1, 2014 2011 500,00t 500,00( — 10,44( 1,010,441
Terry J. Heimes 2013 500,00t 537,52: — 33,85¢ 1,071,37

Chief Financial Officer; appointed as 512 500.00! 537 50 _ 38 15: 1.075.65:

Chief Operating Officer effective : : ' —

January 1, 2014 2011 450,00( 483,76( — 33,52( 967,28
Jeffrey R. Noordhoek 2013 500,00( 575,00: — 37,68¢ 1,112,68!

President; appointed as Chief 2012 500,001 500,00 — 34,97: 1,034,97,

Executive Officer effective January 1,

2014 2011 450,00( 517,51¢ — 16,34( 983,85
Timothy A. Tewes 2013 314,00( 215,00¢ 150,00¢ (e) 14,49¢ 693,51:

President and Chief Executive Officer,

Nelnet Business Solutions, a subsidiary 2012 303,85( 175,00( 150,02 (f) 20,58t 649,45!

of Nelnet, Inc.; appointed as President ,

effective January 1, 2014 2011 295,00( 172,52 — 11,19¢ 478,72:
William J. Munn 2013 245,85( 161,27 100,00¢ (@) 27,031 534,16:

Corporate Secretary, Chief Governa 2012 238,70( 134,40: — 18,98¢ 392,08

Officer, and General Counsel 2011 231,75( 134,37¢ 79,65( (h) 17,30¢ 463,08

(&) Executive officers may receive perquisites and off@sonal benefits, the aggregate annual dollayuats of which are below t
current SEC threshold of $10,000 for reporting.

(b)  Amounts represent bonuses paid in 2014 , 20dr3d 2012 for services rendered during the 202@12 , and 201talendar year
respectively. The Company's annual performaresed incentives were paid, at the executivedgtither than to the Chief Execut
Officer, who received his incentive in cash), abesi 100 percent cash, 100 percent stock, or 5€epecash/50 percent stock. Th
electing stock also received an additional restdathare grant equal to 15 percent of the amouhieafbonus they elected to receiv
stock, to promote increased and continued shareship by associates. All shares issued as pdheoincentive award were isst
pursuant to the Company's Restricted Stock Planvasré fully vested, but restricted from transfer éme year from issuance. 1
stock issuances for annual performance bonuses m@renade as equity incentive plan awards conteimglauture service «
performance.

(c) Amounts represent the grant date fair values ofvlréous awards computed in accordance with FASE A®pic 718. Addition:
information about the Company’s accounting for ktbased compensation under FASB ASC Topic 718 @fobnd in Note 2 -
“Summary of Significant Accounting Policies and &iees - Compensation for Stock Based Awards” amteNL8 - ‘Stock Base
Compensation Plans - Restricted Stock Plan” ofNibées to Consolidated Financial Statements includethe Company Annua
Report on Form 10-K for the fiscal year ended Dewen31, 2013.
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(d)

(e)

(f)

(9)

(h)

“All other compensationihcludes the following

All other compensation

Employer
matching
contributions Premiums on Dividends on  Personal use of
under 401(k) life insurance Matching gift restricted company

Year Plan ($) (%) program (1) stock ($) (2) aircraft Other ($) Total ($)

Michael S. Dunlap 2013 10,20( 42C — — 14,23¢ — 24,85¢
2012 10,00( 54(C — — 7,19¢ — 17,73¢

2011 9,80( 54( 10C — — — 10,44(

Terry J. Heimes 2013 10,20( 42C 21,00( — 2,23¢ — 33,85¢
2012 10,00( 54( 25,00( — 2,43 18C 38,15:

2011 9,80( 54(C 23,00( — — 18C 33,52(

Jeffrey R. Noordhoek 2013 10,20( 42C 23,65( — 3,414 — 37,68:
2012 10,00( 54(C 22,00( — 2,432 — 34,97:

2011 9,80( 54( 6,00( — — — 16,34(

Timothy A. Tewes 2013 10,20( 42C — 3,87¢ — — 14,49¢
2012 10,00( 54(C — 10,04¢ — — 20,58¢

2011 9,80( 54(C — 85¢ — — 11,19¢

William J. Munn 2013 9,537 42C 15,12¢ 1,94¢ — — 27,03:
2012 8,53: 54( 4,97( 4,44¢ — 50C 18,98¢

2011 7,92¢ 54( 7,69¢ 1,14¢ — — 17,30¢

(1) The Company has a matching gift program asudised previously in the “Compensation Discussi@hAnalysis”included in this proxy stateme

(2) The Company's cash dividend payments on its ClaasdAClass B common stock include dividend paymentsnvested shares of Class A com
stock issued pursuant to the Company's RestrictedkSlan. Dividends paid to the Named Executivéic®fs on unvested restricted stock
included in the table above.

Amount represents 4,425 shares of restricted Glassmmon stock issued to Mr. Tewes on March 8, 200i3uant to the Compan
Restricted Stock Plan. The Company determined thetglate fair value of this award based on theamee of the high and low pric
for sales of Class A common stock on March 1, 20d8¢h was $33.90.

Amount represents 5,621 shares of restricted Glassmmon stock issued to Mr. Tewes on March 9, 26di3uant to the Compan
Restricted Stock Plan. The Company determined thetglate fair value of this award based on theameeof the high and low pric
for sales of Class A common stock on February 2222which was $26.69.

Amount represents 2,950 shares of restricted Glassmmon stock issued to Mr. Munn on March 8, 2@li8suant to the Compan
Restricted Stock Plan. The Company determined thetglate fair value of this award based on theameeof the high and low pric
for sales of Class A common stock on March 1, 20d8¢h was $33.90.

Amount represents 3,750 shares of restricted Qlassmmon stock issued to Mr. Munn on May 26, 20itspant to the Compan

Restricted Stock Plan. The Company determined thetglate fair value of this award based on theiatpmarket price for Class
common stock on May 26, 2011, which was $21.24.
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Grants of Plan-Based Awards Table for Fiscal Year @13

The following table sets forth summary informatiefating to each grant of an award made to the Gmyip Named Executive Officers in

fiscal year ended December 31, 2013 .

Grant date fair
value of stock

Approval of grant

by Compensation Number of shares

Name Grant date Committee of stock awards ($)
Michael S. Dunlap — — — —
Terry J. Heimes March 8, 201:(a) February 1, 201 8,481 287,50¢ (d)
Jeffrey R. Noordhoek — — — —
Timothy A. Tewes March 8, 201:(b) February 1, 201 4,42°¢ 150,00¢ (d)
William J. Munn March 8, 201:(a) February 1, 201 2,121 71,902 (d)
March 8, 201:(c) February 1, 201 2,95( 100,00! (d)

(& On March 8, 2013, the Company issued stock to Emalfyear 2012 bonuses. The stock issuances wemmade as equity incenti
plan awards. All 2012 bonuses (paid in 2013) weai pn fully vested shares of Class A common stesued pursuant to t
Company's Restricted Stock Plan.

(b)  Amount represents shares of restricted Class A aomstock issued to Mr. Tewes on March 8, 2013 @msto the Company
Restricted Stock Plan, of which 885 shares wiltweseach March 10 during the years 2014 throud820

(c) Amount represents shares of restricted Class A aamatock issued to Mr. Munn on March 8, 2013 pumsua the Company
Restricted Stock Plan, of which 590 shares wiltweseach March 10 during the years 2014 throud820

(d) The Company determined the value of these awarsisdban the average of the high and low pricesdlmssof Class A common stc
on March 1, 2013, which was $33.90.

Outstanding Equity Awards at Fiscal Year-End Table(As of December 31, 2013)

The following table sets forth summary informatietating to the outstanding unvested equity awémdshe Company's Named Execu
Officers as of December 31, 2013 .

Stock awards

Market value of shares
of stock that have not
vested ($) (a)

Number of shares of stoc

Name that have not vested

Michael S. Dunlap — —
Terry J. Heimes — _
Jeffrey R. Noordhoek — _

Timothy A. Tewes 10,422 (b) 439,18

William J. Munn 5,45( (c) 229,66:

(&) Based on the closing market price of the ComijgeClass A common stock as of December 31, 20%32.14

(b)  Amount represents (i) 1,500 shares of restricted&A common stock issued on October 1, 2007 porsodhe Company's Restric
Stock Plan, of which 375 shares will vest on eadrd¥l 15 during the years 2014 through 2017, (#94,shares of restricted Clas



common stock issued on March 9, 2012 pursuantt@timpany's Restricted Stock Plan, of which 1,124es will vest on each Mal
9 during the years 2014 through 2016, and 1,12feshaill vest on March 9,

25




2017, and (i) 4,425 shares issued on March 832firsuant to the Company's Restricted Stock Pfawhich 885 shares will vest
each March 10 during the years 2014 through 2018.

(c) Amount represents (i) 2,500 shares of restricteab€IA common stock issued on May 26, 2011 purgoatite Company's Restrict
Stock Plan, of which 625 shares will vest on eadrd¥d 10 during the years 2014 through 2017 an@@%0 shares of restricted ClI
A common stock issued on March 8, 2013 pursuarthéoCompany's Restricted Stock Plan, of which S¢fres will vest on ea
March 10 during the years 2014 through 2018.

Stock Vested Table for Fiscal Year 2013

The following table sets forth summary informatietating to the stock vested for the Company's NhBEreecutive Officers during the fiscal
year endeDecember 31, 2013 .

Stock awards

Market value of shares of
Number of shares of stocl stock realized on vesting
Name acquired on vesting ($)(c)

Michael S. Dunlap — —
Terry J. Heimes — —
Jeffrey R. Noordhoek — —
Timothy A. Tewes 1,49¢ (a) 51,16:

William J. Munn 62£ (b) 21,40(

(&8 Amountincludes 375 and 1,124 shares of restri€liads A common stock issued on October 1, 200Mardh 9, 2012, respective
pursuant to the Company's Restricted Stock Plaa.cldsing market price on the date of issuanchedd shares was $18.71 per s
and $26.69 per share, respectively; these shastsdven March 15, 2013 and March 9, 2013, respagtiv

(b) Amount represents shares of restricted Class A aomstock issued on May 26, 2011, pursuant to thegamy's Restricted Stc
Plan; the closing market price on the date of issaaf these shares was $21.24 per share. Thass sfested on March 10, 2013.

(c) The closing market price of the Company's Classommon stock as of March 9, 2013, March 10, 2018, llarch 15, 2013 (tt
vesting dates, or the first business day aftevdsting date) was $34.24 per share, $34.24 pee shad $33.80 per share, respectively.

Stock Option, Stock Appreciation Right, Long-Term Incentive, and Defined Benefit Plans

The Company does not have any stock option, stpgkegiation right, londerm incentive, or defined benefit plans coveritgyName:
Executive Officers.

SECURITY OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS , AND PRINCIPAL SHAREHOLDERS
Stock Ownership

The authorized common stock of the Company consfsé60,000,000 shares, $0.01 par value. The constamk is divided into two class
consisting of 600,000,000 shares of Class A comstock and 60,000,000 shares of Class B common.stéekCompany also has authori
50,000,000 shares of preferred stock, $0.01 paeval

The following table sets forth information as ofbFeary 28, 2014 regarding the beneficial ownership of each classhe Company
common stock by:

» each person, entity, or group known by the Companyeneficially own more than five percent of thestanding shares of 8
class of common stock

26




» each of the Named Executive Offic
* each incumbent director and each nominee for dir
« all executive officers and directors as a gi

Beneficial ownership is determined in accordancéhwiie rules and regulations of the SEC. Underethresdes, a person is deemec
beneficially own a share of the Company's commonksif that person has or shares voting power wesiment power with respect to t
share, or has the right to acquire beneficial ogtnigrof that share within 60 days, including throube exercise of any option, warrant
other right or the conversion of any other security

The number of shares of Class B common stock foh parson in the table below assumes such persrdi convert any Class B comr
stock into Class A common stock. Unless otherwiskcated in a footnote, the address of each fiveque beneficial owner is c/o Nelr
Inc., 121 South 13th Street, Suite 100, Lincolnpidska 68508. Unless otherwise indicated in a fuetnthe persons named in the ta
below have sole voting and investment power wipeet to all shares of common stock shown as li®ngficially owned by them.

Beneficial Ownership - As of February 28, 2014

Percentage of
Percentage of shares beneficially combined

Number of shares beneficially owned owned (1) voting power of
all classes of
Name Class A Class B Total Class A Class B Total stock (2)
Michael S. Dunlap 7,114,24! (3) 9,381,82' (4) 16,496,07. 20.4% 81.6% 35.6% 67.2%
Stephen F. Butterfield — 3,948,91' (5) 3,948,91 — 34.4% 8.5% 26.2%
Angela L. Muhleisen 6,622,900 (6) 1,234,38! (7) 7,857,28! 19.(% 10.7% 16.9% 12.7%
Union Bank and Trust Company 4,954,63: (8) 1,234,38! (9) 6,189,02. 14.2% 10.7% 13.2% 11.5%
Deborah Bartels 1,948,40; (10) — 1,948,40: 5.6% — 4.2% 1.2%
Whitetail Rock Capital
Management, LLC — 3,086,301 (11) 3,086,30! — 26.9% 6.7% 20.€%
Terry J. Heimes 190,73: (12) — 190,73: * — * *
James D. Kruger 135,400 (13) — 135,40( * — * *
William J. Munn 20,80¢ (14) — 20,80« * — * *
Jeffrey R. Noordhoek 443,97. (15) — 443,97 1.2% — 1.C% *
Timothy A. Tewes 28,44( (16) — 28,44( * — * *
James P. Abel 47,058 (17) — 47,05¢ * — * *
William R. Cintani 7,521 (18) — 7,521 * — * *
Kathleen A. Farrell 26,997 (19) — 26,99’ * — * *
David S. Graff — — — — — — —
Thomas E. Henning 50,12: (20) — 50,12: * — * *
Kimberly K. Rath 28,53« (21) — 28,53¢ * — * *
Michael D. Reardon 28,74¢ (22) — 28,74¢ * — * *
Executive officers and directors ¢
a group 7,974,81: 11,491,93 19,466,75 22.9% 100.(% 42.(% 82.(%

* L ess than 1%.

(1) Based on 34,893,162 shares of Class A common stndk11,491,932 shares of Class B common stockamalisty as ¢
February 28, 2014 .

(2) These percentages reflect the different votingtsigti the Company's Class A common stock and @assmmon stock. Ea
share of Class A common stock has one vote and gaaie of Class B common stock has ten votes amatters to be vott
upon by the Company's shareholders.

3 Mr. Dunlap is deemed to have sole voting and inest power over 2,099,574 shares of Class A comstack. Mr. Dunla
may be deemed to have shared voting and investposver over 5,014,671 shares of Class A common stekich includes (
52,675 shares owned by Mr. Dunlap's spouse, (ita of 7,358 shares held by or for each of Mrnap's three sons, and (
4,954,638 shares held for the accounts of misaadlas trusts, IRAs, and investment accounts at UBamk and Trust Compa
(“Union Bank”) (some of which shares may under certain circumstabeeledged as security by Union Bank's custonnsile



the terms of the accounts) with respect to whiclibbBBank may be deemed to have or share votingwastment power. M
Dunlap controls Union Bank through F&M. Mr. Dunlajsclaims beneficial ownership of the shares heldtfie accounts

miscellaneous trusts, IRAs, and investment accoant$nion Bank. With respect to the number of shareClass A commc
stock
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(4)

()

(6)

(7)

beneficially owned by Mr. Dunlap that are held bygidh Bank, the number of shares set forth in théeteeflects the number
shares held by Union Bank as of December 31, 2883¢ported in a Schedule 13G/A filed by Union Baith the SEC o
February 14, 2014.

Mr. Dunlap is deemed to have sole voting and imaest power over 3,474,153 shares of Class B constamk, which include
1,701,000 shares owned by Mr. Dunlap's spouse af¥8,153 shares, which reflects distributions to Blunlap from grantc
retained annuity trusts ("GRATSs") established by Blunlap in 2011, as discussed below. Mr. Dunlagiesmed to have sha
voting and investment power over 5,907,676 shafeSlass B common stock, which includes (i) 1,586,6%ares owned |
Union Financial Services, Inc., of which Mr. DunlepChairman and owns 50.0% of the outstandingtabgiock, (i) 982,26
shares held by Union Bank as Trustee for a ClaGRBT established by Mr. Dunlap, (iii) 252,125 stsaheld by Union Bank .
Trustee in five separate irrevocable trusts esthbtl by Mr. Butterfield as discussed below, (itpt@l of 300 shares held by
for each of Mr. Dunlap's sons, and (v) 3,086,30a$ held in six separate GRATs and three othevdamable trusts establist
by Mr. Dunlap during 2011, which reflect the dibtrtions discussed above. Mr. Dunlap disclaims heiaéfownership of th
shares held by Union Financial Services, Inc., pkt¢e the extent that he actually has or sharesmgqiower or investme
power with respect to such shares. Mr. Dunlap disolaims beneficial ownership of the 252,125 shdreld by Union Bank .
Trustee in the five irrevocable trusts establisbgdMr. Butterfield, except to the extent that heuatly has or shares voti
power or investment power with respect to sucheshar

Mr. Butterfield is deemed to have sole voting andestment power over 2,110,103 shares of ClassnBmmn stock, whic
includes 2,036,202 shares that are held by theh8tep. Butterfield Revocable Living Trust, of whishr. Butterfield is i
trustee. Mr. Butterfield is deemed to have shamtthg and investment power over 1,838,816 share3lads B common stoc
which includes (i) 1,586,691 shares owned by Ukiorancial Services, Inc., of which Mr. Butterfigkla director and preside
and owns 50.0% of the outstanding capital stock(@n@52,125 shares held by Union Bank in five a&gpe irrevocable trusts
the benefit of Mr. Butterfield's children estabkshupon the 2013 expiration of the GRAT previousstablished by M
Butterfield. Mr. Butterfield disclaims beneficialmmership of the shares held by Union Financial Besy Inc., except to tl
extent that he actually has or shares voting p@rarvestment power with respect to such shares.

Ms. Muhleisen is deemed to have sole voting andstient power over 2,484,319 shares of Class A eomstock and reflec
a distribution during 2013 from the GRAT establdh®y Ms. Muhleisen, which expired during 2013. Mkihleisen is deem:
to have shared voting and investment power ove3845B1 shares of Class A common stock, which iredu@) 105,327 shar
jointly owned by Ms. Muhleisen and her spouse, Whieflects shares previously held by F&M, of whidls. Muhleisen is
director and president and, along with her husbamghs or controls 47.5% of the outstanding votitarl as of February 2
2014, (ii) 720,658 shares owned by her spousg 5@#v,708 shares held by Ms. Muhleisen's adult §8n529,165 shares he
by Ms. Muhleisen's adult daughter, (v) 350,000 ebdreld in two separate irrevocable trusts estadidy Ms. Muhleisen a
her spouse during 2012, (vi) 349,860 shares helavin separate irrevocable trusts, which amounectd| transfers from tl
GRATSs established by Ms. Muhleisen and her spous003, upon the expiration of their annuity teim2013; (vii) 349,86
shares held in two separate pastiuity trusts, which amount reflects transfersnfrihe GRATS established by Ms. Muhlei
and her spouse in 2003, upon the expiration of #eiuity terms in 2013; and (viii) shares that anmed by entities that
Muhleisen may be deemed to control, consisting, 298,003 shares held by Union Bank for the accoofsiscellaneous trus
IRAs, and investment accounts at Union Bank (sofmghich shares may under certain circumstanceddstgpd as security |
Union Bank's customers under the terms of the adspwvith respect to which Union Bank may be deeneedave or sha
voting or investment power. Ms. Muhleisen, a sistérMichael S. Dunlap, is a director, chairperspnesident, and chi
executive officer of and controls Union Bank thrbug&M. Ms. Muhleisen disclaims beneficial ownersbipthe shares held 1
the accounts of miscellaneous trusts, IRAs, andstmaent accounts at Union Bank, except to the exie she actually has
shares voting power or investment power with resfesuch shares. The address for Ms. Muhleisefoi&nion Bank and Tru
Company, P.O. Box 82529, Lincoln, Nebraska 6850ithWespect to the number of shares of Class A comrstocl
beneficially owned by Ms. Muhleisen that are hejdunion Bank, the number of shares set forth intétide reflects the numt
of shares held by Union Bank as of December 313284 reported in a Schedule 13G/A filed by Uni@amnBwith the SEC ¢
February 14, 2014.

Ms. Muhleisen is deemed to have shared voting amesiment power over 1,234,385 shares of ClassnBrmmn stock that a
held by Union Bank as Trustee under Class B GRAT® irevocable trusts established by Mr. Dunlap &frd Butterfield
respectively. Ms. Muhleisen disclaims beneficialnenship of the shares held by Union Bank as Truateter the Class
GRATs and irrevocable trusts, except to the exteait she actually has or shares voting power agstnaent power with resps
to such shares.
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(8) Union Bank is deemed to have sole voting and imeest power over 30,000 shares of Class A commark gtwat are held t
the Union Bank profit sharing plan. Union Bank &eched to have shared voting and investment povwar4924,638 shares
Class A common stock, which includes (i) 110,008rsh held as trustee for the University of Nebrdakandation, (ii) 147,7¢
shares held by Union Bank as Trustee under a Qla&RAT and a Class A charitable remainder trusalgshed by Mi
Noordhoek, (iii) 3,748,635 shares of Class A commtotk held by Union Bank in individual accounts kds. Muhleisen, he
spouse, her adult daughter, and her adult son{igh®18,251 shares held for the accounts of mianebus trusts, IRAs, a
investment accounts at Union Bank (some of whiciresh may under certain circumstances be pledgega@sity by Unio
Bank's customers under the terms of the account)respect to which Union Bank may be deemed teha share voting
investment power. Union Bank disclaims beneficighership of such shares except to the extent thadriJBank actually has
shares voting power or investment power with respesuch shares. The address for Union Bank is Bo® 82529, Lincolr
Nebraska 68501; Attention: Angela L. Muhleisen, ditent. The number of shares of Class A commorksetforth in the tab
for Union Bank reflect the number of shares heldJoyon Bank as of December 31, 2013, as reportedSchedule 13G/A file
by Union Bank with the SEC on February 14, 2014.

(9) Union Bank is deemed to have shared voting andsinvent power over 1,234,385 shares of Class B canstozk that are he
by Union Bank as Trustee under Class B GRATs argldcable trusts established by Mr. Dunlap and Butterfield
respectively. Union Bank disclaims beneficial ovaindp of such shares except to the extent that UBiank actually has
shares voting power or investment power with resfesuch shares.

(10) On February 14, 2014, Deborah Bartels filed a Seleeti3G/A with the SEC indicating that she benaflgiowned 5.6% of tF
Company's Class A common stock as of December @B13.2The amount set forth in the table reflects nheber of shari
reported in the Schedule 13G/A and includes (iP7,240 shares held by Ms. Bartels, (ii) a totallgD,767 shares held
managed agency accounts for Ms. Bartels and harssploy Union Bank, which is controlled by W& of which Ms. Bartel:
brother, Mr. Dunlap, and sister, Ms. Muhleisen, directors, executive officers, and significantrealders; (iii) 217,150 shai
held by Ms. Bartels' spouse; (iv) a total of 153,4fhares held by Union Bank as trustee for irreblecrusts for the benefit
Ms. Bartels' adult sons and her spouse ("RBIRAT Trusts") established upon the expiration af #nnuity term of GRAT
established by Ms. Bartels and her spouse; and {@j)al of 160,000 shares held by Union Bank astémifor irrevocable trus
established by Ms. Bartels and her spouse, of wMsh Bartels' adult sons and her spouse are tlialitieneficiaries (tr
"Dynasty Trusts"). Ms. Bartels disclaims benefi@alnership of the shares held in the FBRAT Trusts and the Dynasty Tru
except to the extent that she actually has or sharting power or dispositive power with respecstich shares. The shares |
in the managed agency accounts, the B&&&T Trusts, and the Dynasty Trusts may also bengéeto be beneficially owned
Union Bank, Mr. Dunlap, and Ms. Muhleisen, and imacuded in the total number of shares beneficialyned by them as
forth in this table.

(11) Includes shares held in six separate GRATs ane thgparate other irrevocable trusts establishddrbypunlap in 2011. Und
the trusts, Whitetail Rock Capital Management, LLC@/RCM") has been designated to serve as investradmiser witl
investment power with respect to assets held byrtlsts and voting power with respect to the shafegock held by the trus
WRCM is not a beneficiary of any of the trusts, @d majority owned subsidiary of the Company.

(12) Includes 50,083 shares owned by Mr. Heimes' spoligetal of 50,000 Class A shares are pledged #ateml for a line c
credit agreement, of which approximately $266,0@8 drawn as of February 28, 2014.

(13) Includes 123,555 shares jointly owned by Mr. Kruged his spouse, and 10,422 shares issued und@othpany's Restricti
Stock Plan, of which 2,384 vested in March 2014; tbmaining shares will vest as follows: March 2015384 shares; Mar.
2016 - 2,384 shares; March 2017 - 2,385 sharesiiendh 2018 - 885 shares.

(14) Includes 500 shares jointly owned by Mr. Munn aigldpouse, and 5,450 shares issued under the Cgimpestricted Stor
Plan, of which 1,215 shares vested in March 20d ;rémaining shares will vest as follows: March®01,215 shares; Mar
2016 - 1,215 shares; March 2017 - 1,215 sharesiiendh 2018 - 590 shares.

(15) Includes 190,411 shares held by the JeffreNébrdhoek Trust, 126,462 shares held by UnionkBas trustee under a Post-
Annuity Trust established by Mr. Noordhoek in 201##)ich amount reflects a transfer from the GRATaklshed by Mi
Noordhoek in 2003, upon the expiration of the atyntérm thereof in 2013, and 21,290 shares heltJbipn Bank as trust
under a Class A CRUT established by Mr. Noordhoek.
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(16) Includes 10,422 shares issued under the Compamggi®®ed Stock Plan, of which 2,384 shares vestellarch 2014; th
remaining shares will vest as follows: March 2015384 shares; March 2016 - 2,384 shares; Marci 2@]385; March 2018 -
885 shares.

a7 Includes 36,330 shares that Mr. Abel has electatiter delivery of pursuant to the deferral elatiwovisions of the Compan
Directors Stock Compensation Plan. Also include® &itares owned by Mr. Abel's spouse.

(18) Includes 3,573 shares that Mr. Cintani has elettedefer delivery of pursuant to the deferral etattprovisions of th
Company's Directors Stock Compensation Plan.

(29) Includes 20,776 shares that Ms. Farrell has eletdedefer delivery of pursuant to the deferral ttet provisions of th
Company's Directors Stock Compensation Plan.

(20) Includes 38,307 shares that Mr. Henning has eletdediefer delivery of pursuant to the deferral et provisions of th
Company's Directors Stock Compensation Plan an@i23shares owned by Mr. Henning's spouse. Also dedu30 shar
acquired pursuant to the reinvestment of dividesueifying for the exemption from Section 16 of tBecurities Exchange #
of 1934 provided by Rule 16a-11 thereunder.

(21) Includes 27,334 shares that Ms. Rath has electddfér delivery of pursuant to the deferral elatjwovisions of the Compan
Directors Stock Compensation Plan. Also include®0Q,shares owned by Ms. Rath's husband in an thdiiretiremer
account.

(22) Includes 15,672 shares owned jointly by Mr. Reardod his spouse in a margin securities accounbatkerage firm. Positiol
held in such account, including shares of the CatyigaClass A common stock, may under certain cistanctes be pledged
collateral security for the repayment of debit baks, if any, in such account.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors, and persdms beneficially own more than 1
percent of a registered class of the Company'syegecurities, to file with the SEC and the New K 8tock Exchange reports of ownershi
Company securities and changes in reported owmerdbecutive officers, directors, and greater tteanpercent shareholders are require
SEC rules to furnish the Company with copies ofSaittion 16(a) reports that they file.

Based solely on a review of the reports furnisheahie Company, or written representations from rém®p persons that all reporta
transactions were reported, the Company believasdilring the year ended December 31, 20the Company's executive officers, direct
and greater than ten percent beneficial ownerslyiffiled all reports they were required to file wrdSection 16(a) of the Exchange
except as noted below.

One Form 4 report for each of the following membafrshe Company's Board of Directors: James P. Adlliam R. Cintani, Kathleen /
Farrell, Thomas E. Henning, and Kimberly K. Ratlithweach Form 4 reporting one transaction relatmthe issuance on June 21, 201
shares of Class A common stock or deferred pharsttmek pursuant to the Directors Stock Compensd®iam in connection with annt
Board service fees, was filed late on July 11, 28d8to an administrative oversight by the Comp=taff.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Policies and Procedures on Transactions with RelatePersons

The Company has adopted written policies and proesdfor the Nominating and Corporate Governanceni@itiee's review of ar
transaction, arrangement, or relationship (inclgdamy indebtedness or guarantee of indebtednes®emes of similar transactiol
arrangements, or relationships in which (i) the @any is a participant, (ii) the aggregate amouwslved will or may be expected to exc
$120,000, and (iii) a related person has or willha direct or indirect material interest. For mpsgs of this policy, a “related persam&an
(i) any of our directors, executive officers, ommiaees for director, (ii) any stockholder that bierially owns more than five percent of
Company's outstanding shares of common stock, iéhdny immediate family member of the foregoirithe Nominating and Corpor:
Governance Committee approves or ratifies onlydtomnsactions that it determines in good faithimrer are not inconsistent with, the t
interests of the Company and its stockholders. Nominating and Corporate Governance Committee nmaits discretion, submit certe
transactions to the full Board of Directors for epml where it deems appropriate.

In determining whether to approve or ratify a teai®n, the Nominating and Corporate Governance 1@itie@e takes into account the fac
it deems appropriate, which may include, amongrsttbe benefits to the Company, the availabilitpther sources for comparable prod
or services, the impact on a director's indepenelémthe event the related person is a directaf tha extent of the related person's intere
the transaction. The policy also provides for tldedation of its authority to the Chairman of thenNnating and Corporate Governa
Committee for any related person transaction réggiipreapproval or ratification between meetings of themitmting and Corpora
Governance Committee. The Nominating and CorpoGieernance Committee reviews and assesses ongaatipmnships with a relat
person on at least an annual basis to see thaatlkdy compliance with the policy and remain appede.

All approved related party transactions are comeated to the full Board of Directors by the Chaimaf the Nominating and Corpor.
Governance Committee, or his designee. Mr. Dunlapeficially owns shares representing 67.4% of thelined voting power of tl
Company's shareholders as of February 28, 2014auBecof his beneficial ownership, Mr. Dunlap cdectively elect each member of
Board of Directors, including all members of themNpbating and Corporate Governance Committee, asdlie power to defeat or rem«
each member.

Although there is no formal requirement for exeeaitimanagement of the Company to approve relatety peansactions, executi
management reviews all related party transactiop&n reviewing related party transactions, exeeutivanagement takes into account
factors it deems appropriate, which may includepagnothers, the benefits to the Company, the avilitlaof other sources for compara
products or services, the impact on a directodependence in the event the related person isatdit and the extent of the related per:
interest in the transaction.

As Executive Chairman and controlling shareholdethe Company, Mr. Dunlap effectively has contreepeach member of the Compal
executive management, who were initially hired by Blunlap and can be fired or otherwise penalizddsadirection.

During 2013, the Company entered into certain transactionshaadbusiness arrangements with Union Bank andt TGasipany and Unic
Financial Services. These transactions were revleme approved by the Nominating and Corporate Gavee Committee and reviewec
executive management. Union Bank and Trust Compaady Union Financial Services are related persondiszsissed below. We can
affirm whether or not the fees and terms of eaghgaction are substantially the same terms as ghresailing at the time for transactions v
persons that do not have a relationship with thengamy (either directly or as a partner, shareholdeofficer of an organization that ha
relationship with the Company). However, all rethigarty transactions are based on available manketmation for comparable asst
products, and services and are extensively negdtiat

*  Union Bank and Trust Company - Union Bank is controlled by Farmers & Merchantsdstment Inc. ("F&M"), which owns 81.4%
Union Bank's common stock and 15.4% of Union Banksvoting preferred stock. Michael S. Dunlap, a siigaifit shareholde
Executive Chairman, and a member of the Board ofdddrs of the Company along with his spouse, covn=ontrols 48.6% of su
stock. Mr. Dunlap serves as a director and ChairpfaR&M. Ms. Muhleisen serves as a director ands®ent of F&M and as
Director, Chairperson, President, and Chief Exeeu®fficer of Union Bank. Union Bank is deemed twé beneficial ownership
various shares of Nelnet it holds because it sérvascapacity of trustee or account manager andshare voting and/or investm
power with respect to such shares. At Februan28&4, Union Bank beneficially owned 13.3% of the Comyarcommon stoc
The stock holdings of Union Bank are deemed to deficially owned by both Mr. Dunlap and Ms. Mukken. AtFebruary 2¢
2014, Mr. Dunlap beneficially owned 35.6% of the Comparoutstanding common stock and Ms. Muhleisen ticially ownec
16.9% of the Company's outstanding common stock.
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Union Financial Services, Inc. - Union Financial Services, Inc. (“UFSIY a corporation which is owned 50% by Michael 8n@p, :
significant shareholder, Executive Chairman, ancheanber of the Board of Directors of the Company] &0% by Stephen
Butterfield, Vice Chairman and a member of the BlaafrDirectors of the Company.

Transactions with Union Bank

The Company has entered into certain contractuahgements with Union Bank. These transactionsidel

Loan purchases - During 2013he Company purchased $478.4 million (par vabfdyederal Family Education Loan Program
"FFELP ") student loans from Union Bank. These toare purchased at a discount of $11.4 million.

Loan servicing - As of December 31, 2Q1Be Company serviced $598.9 million of loans@mion Bank. Servicing revenue ear
by the Company from this portfolio was $1.3 millifor the year ended December 31, 2013 .

Funding -The Company maintains an agreement with Union Baskrustee for various grantor trusts, under whiofon Bank ha
agreed to purchase from the Company participatiterésts in student loans (the “FFELP Participaigneement”).The Compan
uses this facility as a source to fund FFELP studeans. As of December 31, 20135342.5 million of loans were subject
outstanding participation interests held by Uni@nB, as trustee, under this agreement. The agreemtmatically renews annue
and is terminable by either party upon five bussngsys notice. This agreement provides benefisiarfdJnion Bank's grantor tru:
with access to investments in interests in stuttents, while providing liquidity to the Company arshort term basis. The Comp
can participate loans to Union Bank to the extdéravailability under the grantor trusts, up to $#6lion or an amount in excess
$750 million if mutually agreed to by both partiésans participated under this agreement have aeeounted for by the Compe
as loan sales. Accordingly, the participation iests sold are not included on the Company's catetelil balance sheets.

Operating cash The majority of the Company's cash operating basdoants are maintained at Union Bank. The Compasyg
invests cash in the Short term Federal InvestmeastT“STFIT”) of the Student Loan Trust Division of Union Bankhiah the
Company uses as operating cash accounts. As ohibere31, 2013 the Company had $182.5 million deposited at UrBamk ir
operating accounts or invested in the STFIT. Irgieircome earned from cash deposited in these tipgicash accounts for the y
ended December 31, 2013 was $0.1 million.

529 Plan administration The Company provides certain 529 Plan administnatiervices to certain college savings plans
“College Savings Plansthrough a contract with Union Bank, as the prograemager. Union Bank is entitled to a fee as pro
manager pursuant to its program management agreevithrthe College Savings Plans. In 2Q1Be Company received fees of §
million from Union Bank related to the Company'sraistration services provided to the College SgsiRlans.

Lease arrangements - Union Bank leases spabe i@ompany's corporate headquarters building.ngu2D13, Union Bank paid tt
Company approximately $72,000 for rent. The leageamnent expires on June 30, 2018.

The Company leases approximately 6,900 square deetffice space from Union Bank. The Company paididd Ban}
approximately $159,000 during 2013 in accordandh thie lease agreement. The lease agreement ekpMesvember 2016.

Other fees paid to Union Bank - During 201the Company paid Union Bank approximately $283,&ff administrative service
commissions, and cash management fees.

Other fees received from Union Bank - During 20the Company received approximately $188,000 ftomon Bank related to «
employee sharing arrangement and for providingtheadd productivity services.

Mortgage servicing agreementOn May 1, 2013, the Company entered into an agreeméh Union Bank under which t
Company was engaged by Union Bank to assist inopaifig various duties in connection with the expamsf Union Bank'
mortgage loan operations and the servicing of nagedoans. Per the terms of the agreement, eathwidrbe responsible for £
percent of all costs incurred directly relatedhe expansion of the mortgage loan operations. fulditly, each party will be entitls
to receive 50 percent of the net income resultimognfthe mortgage loan operations. During 2013,Gbenpany paid Union Bal
approximately $52,000 for its portion of costs immed related to the expansion of the mortgage tymarations.
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* Investment servicesUnion Bank has established various trusts wheretipryBank serves as trustee for the purpose ofhasing
holding, managing, and selling investments in stidean asset-backed securities. On May 9, 2011CWRan SECregistere
investment advisor and a subsidiary of the Compantered into a management agreement with Uniork Beffective as of May
2011, under which WRCM performs various advisorg amanagement services on behalf of Union Bank ragipect to investmet
in securities by the trusts, including identifyisgcurities for purchase or sale by the trusts. agreement provides that Union B,
will pay to WRCM annual fees of 25 basis pointstbae outstanding balance of the investments in thets. As ofDecember 3:
2013, the outstanding balance of investments in thstérwas $734.8 million. In addition, Union Bank lwiby additional fees
WRCM of up to 50% of the gains from the sale ofs#ies from the trusts. During 2013, the Compaayned $12.9 million of fe
under this agreement. As of December 31, 2013, ustsareceivable included $3.3 million due from UmiBank related to fe
earned by WRCM from these services.

On January 20, 2012, WRCM entered into a manageagneement with Union Bank under which it was desigd to serve
investment advisor with respect to the assets wihkieral trusts established by Michael S. Durllapon Bank serves as trustee
the trusts. Per the terms of this agreement, UB@mmk pays WRCM five basis points of the aggregalee of the assets of the trt
as of the last day of each calendar quarter. Mnl&u contributed a total of 3,375,000 shares of@eenpany's Class B commnr
stock to the trusts upon the establishment thef@afing 2013, the Company earned approximately GRBL,of fees under tt
agreement.

During 2012 and 2013, WRCM established three peivatestment funds for the primary purpose of pasaig, selling, investin
and trading, directly or indirectly, in student toassebacked securities, and to engage in financial &etigns related thereto. M
Dunlap, UFS, Jeffrey R. Noordhoek (an executivéceffof the Company), F&M, Ms. Muhleisen and heosge, and WRCM ha
invested $5.5 million, $1.0 million, $1.0 millio$2.0 million, $4.6 million, and $0.1 million, resgéely, in certain of these func
Based upon the current level of holdings by noiliatiéd limited partners, the management agreemaoiside nonaffiliated limitec
partners the ability to remove WRCM as manager auticause. WRCM earns 50 basis points (annuallftheroutstanding balan
of the investments in these funds, of which WRCMspapproximately 50 percent of such amount to Udank as custodian. As
December 31, 2013, the total outstanding balandevestments in these three funds was $116.7 milliuring 2013, the Compa
paid Union Bank $0.3 million as custodian.

» Defined contribution plan Union Bank administers the Company's 401(k) definedtribution plan. Fees paid to Union Banl
administer the plan, approximately $370,000 in 2@t8 paid by the plan's participants.

The net aggregate impact on the Company's consetidstatements of income for the year ended Decefihe2013related to th
transactions with Union Bank as described aboveim@sne of approximately $16.6 million.

The Company intends to maintain its relationshifhwinion Bank, which the Company's management bedi@rovides certain benefits to
Company. Those benefits include Union Bank's kndgdeof and experience in the FFELP industry, itiinginess to provide services, an
times liquidity and capital resources on an exp&diasis, and the proximity of Union Bank to then@pany's corporate headquarters loc
in Lincoln, Nebraska.

The majority of the transactions and arrangemeiriis Wnion Bank are not offered to unrelated thitjes or subject to competitive bi
Accordingly, these transactions and arrangemertt®mly present conflicts of interest, but also ptse risk to the Company's sharehol:
that the terms of such transactions and arrangemmeay not be as favorable to the Company as idcadeive from unrelated third parti
Moreover, the Company may have and/or may enterdonhtracts and business transactions with relad¢eties that benefit Mr. Dunlap &
his sister, as well as other related parties, tiet not benefit the Company and/or its minorityrehalders.

Transactions with Union Financial Services

The Company owns a majority interest in an aircdafé to the frequent business travel needs of tirepany's executives and the limi
availability of commercial flights in Lincoln, Neaska, where the Company's headquarters are lo¢#fE&lowns the remaining interest in
same aircraft. During 2013, the Company purchasedimraft for total consideration of $5.8 milliamd sold an interest in such aircrat
UFS for $2.0 million. After this transaction, thei@pany and UFS own 65% and 35% of the aircrafpeetively. The aircraft joint ownerst
agreement between the Company and UFS for thisaftirwill continue in effect on a month to monthsisauntil terminated by mutt
agreement. UFS will have the right to require thmmPany to purchase UFS's interest in the aircaafah amount equal to UFS's pro
portion (determined on the basis of its ownershdpcentage) of the aircraft's fair market valuehat time. If the term of the joint owners
agreement is not extended by agreement of the Coyrguad UFS, the aircraft must be sold and the nmtgeds from the sale distributer
the Company and UFS in proportion
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to their ownership percentages. Under an aircrafintanance agreement among the Company, UFS, anthrafated aviation servi
company, a total of approximately $0.6 million iramagement fees was paid to the service compan@1i8, 2vhich amount was allocatec
the Company and UFS based on their respective @ipepercentages. The maintenance agreement algolgs that the Company must |
for all flight operating expenses for each fliglonducted on its behalf, with a corresponding obiagaby UFS, and that both the Comp
and UFS must pay their pro-rata portion, basedctushuse percentages, of the cost of maintaifirgatrcraft.

Transactions with Hudl

The Company and Mr. Dunlap have invested approxtya200,000 and $488,000, respectively, in Hudthwesulting equity ownersh
interests of 1.3 percent and 3.4 percent, respaygtiin addition, on July 14, 2011, the Companyeesd into a line of credit agreement v
Hudl whereby the Company provided a $2.5 milliomofging line of credit to Hudl. The agreement temates July 14, 2014, with t
Company having an early termination option. Theeeairrently no amounts drawn upon the line of itred Hudl. In consideration for tt
line of credit, Hudl issued the Company stock watsavhich entitle the Company to purchase an auiditi2.5 percent in equity owners
interests in Hudl for a price of $625,000. The wats expire January 14, 2015. Mr. Dunlap has sewwetthe Board of Directors of Hudl sir
March 2011. Mr. Graff, a nominee for election te thompany's Board of Directors, is the CEO of Hudl.

Other Transactions

During 2013, the Company engaged Talent Plus tfoperleadership talent profiles for certain Compassociates. The Company f
Talent Plus approximately $7,200 related to thomerises in 2013. Ms. Rath, who serves on the Cowlpamoard of directors, is t
Chairperson of Talent Plus, and with her spousegsncipal owner.

Mr. Cintani, who serves on the Company's boardrettbrs, has a son, Brian Cintani, 37, who is eygtl by the Company as an experiel
financial analyst in the Company's capital markgtsup. During the year ended December 31, 201ianBZintani's total compensation v
approximately $134,000, including the grant daie Value of a restricted stock award that vestsr dlie next five years. Brian Cintani |
been employed by the Company since 2002 and hisogmpnt preceded Mr. Cintani's service as a diregtich began in May 2012.

In addition to the foregoing, from time to timegtiCompany, some of the Company's executive officard some of the members of
Company's Board of Directors invest in small ortsgacompanies, often in the Company's local conitpurin some cases, executive offic
of the Company may also serve as members of thedBddirectors of such companies in connectiorhwlite investment.

In November 2010, the Company and certain execufffieers and board members invested a total & #iillion in Xuba, LLC. Xuba, LL(
is located in Omaha, Nebraska and offers an inmgvabcial commerce model that delivers a perspedlcustomer experience to its clie
The investors and amount invested include the Comg$1.0 million) and certain executive officersdaboard members ($0.5 millic
including $250,000 invested by UFS and $150,000dfjrey R. Noordhoek, the Company's Chief Execu@féicer). Mr. Noordhoek is
Director of Xuba, LLC.

The Company and certain executive officers haveestad a total of $853,000 in Capricorn Healthcard 8pecial Opportunities, |
("Capricorn"). Capricorn is located in Palo Altoalornia and is a limited partnership that prinhainvests in healthcareelated companie
As of December 31, 2013, the investors and amowgsied include the Company ($406,000), Mr. Durf$406,000), and Mr. Noordho
($41,000).

Neither the Company, the Company's executive aBiceor members of the Company's Board of Direcfadividually or in the aggrega
owns a majority interest in any of these companies.

While the Company does not deem these investmertis telated party transactions, the Company repavestment activity of this type
the Board of Directors.
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AUDIT COMMITTEE REPORT

Report of the Board Audit Committee

The Audit Committee of the Board of Directors (th@ommittee”) is responsible for the oversight of the integritly tbe Company
consolidated financial statements, the Companyssery of internal control over financial reportinthe Company's policy standards
guidelines for risk assessment and risk managenthat,qualifications and independence of the Comigamdependent auditor, 1
performance of the Company's internal and indepenaleditors, and the Company's compliance withllegd regulatory requirements. 1
Committee has the sole authority and responsibititgelect, determine the compensation of, evaluwatid, when appropriate, replace
Company's independent auditor. The Committee isently comprised of three independent directors eperates under a written cha
adopted by the Board, a copy of which is availailewww.nelnetinvestors.conThe Board has determined that each Committee meis
independent under the standards of director inddgrere established under the Company's Corporater@avce Guidelines and the N
York Stock Exchange listing requirements and is atslependent under applicable independence s@smofthe Exchange Act and the €
rules thereunder.

The Committee serves in an oversight capacity andat part of the Company's managerial or operaliaiecisionmaking proces
Management is responsible for the financial repgriprocess, including the system of internal cdstrfor the preparation of consolida
financial statements in accordance with generatlyepted accounting principles, and for the reparthee Company's internal control o
financial reporting. The Company's independenttandKPMG LLP, is responsible for auditing thosedincial statements and expressin
opinion as to their conformity with generally actsp accounting principles and for expressing amiopi on the effectiveness of -
Company's internal control over financial reportifitpe Committee's responsibility is to overseefihancial reporting process and to rev
and discuss management's report on the Compartgihah control over financial reporting. The Comest relies, without independ:
verification, on the information provided to it amth the representations made by management, temahtauditor, and the indepenc
auditor.

The Committee held seven meetings during 2013.ddramittee, among other things:

» Reviewed and discussed the Company's earnihegses, Quarterly Reports on Form 10-Q, and AnReglort on Form 16,
including the consolidated financial statements

* Reviewed and discussed the Company's policies amcegures for risk assessment and risk managementha major ris
exposures of the Company and its business unitp@®priate

» Reviewed and discussed the annual plan and thes sifofhe work of the internal auditor for fiscallZand summaries of t
reports to management by the internal auditor

» Reviewed and discussed the annual plan and scdpe wfork of the independent aud

« Reviewed and discussed reports from managementhenCompany's policies regarding applicable legal amgulator
requirements

e Met with KPMG LLP, the internal auditor, and Compananagement in separate executive ses

The Committee reviewed and discussed the auditesiotidated financial statements for the year erdecember 31, 2013 with managem
the internal auditor, and KPMG LLP. The Committesiewed and discussed the critical accounting Eaias set forth in the Compar
Annual Report on Form 1K; management's annual report on the Company'snadte&ontrol over financial reporting, and KPMG LE
opinion on the effectiveness of internal controk¥inancial reporting. The Committee also discdsgith management and the intel
auditor the process used to support certificatipnthe Company's Chief Executive Officer and Cligfancial Officer that are required by
SEC and the Sarban&ey Act of 2002 to accompany the Company's péiditings with the SEC and the processes usedufmper
management's annual report on the Company's ihtewn&ol over financial reporting.

The Committee discussed with KPMG LLP matters eglab the audit of the Company's consolidated firrstatements and the mat
required to be discussed by Auditing Standard Nip.Cbmmunications with Audit Committees , issued by the Public Company Accoun
Oversight Board (“PCAOB”).This review included a discussion with managemend KPMG LLP as to the quality (not merely
acceptability) of the Company's accounting prinesplthe reasonableness of significant estimateguagdents, and the disclosures within
Company's consolidated financial statements, inctuthe disclosures relating to critical accountiaicies.
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KPMG LLP also provided to the Committee the writthsclosures and the letter required by applicaddgiirements of the PCAOB regard
KPMG LLP's communications with the Committee conasg independence. The Committee discussed with &@RMP their independen
from the Company. When considering KPMG LLP's irefegence, the Committee considered if services pheyided to the Compa
beyond those rendered in connection with their taoidthe Company's consolidated financial stateser@views of the Company's inte
condensed consolidated financial statements indludéts Quarterly Reports on Form f@-and their opinion on the effectiveness ot
Company's internal control over financial reportingre compatible with maintaining their independerithe Committee also reviewed
pre-approved, among other things, the audit, aatited, and tax services performed by KPMG LLPr fex services, the prapprova
included discussion with KPMG concerning their ipdedence as required by the PCAOB Rule 3524 (AQdinmittee Prexpproval o
Certain Tax Services). The Committee received mrgupdates on the amount of fees and scope of, audiitrelated, and tax servic
provided.

Based on the Committee's review and these meetiligigssions, and reports, and subject to thedtioits on the Committee's role
responsibilities referred to previously and in thedit Committee Charter, the Committee recommenidethe Board that the Compar
audited consolidated financial statements for tharyended December 31, 2013 be included in the @oyg 2013 Annual Report on Fc
10-K for filing with the SEC.

The Committee has also selected KPMG LLP as thepaogis independent auditor for the year ending Beg 31, 2014 and is present
the selection to the shareholders for ratification.

Respectfully submitted,

Thomas E. Henning, Chairman

Kathleen A. Farrell

William R. Cintani

PROPOSAL 2 - RATIFICATION OF APPOINTMENT OF INDEPEN DENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee selects the Company's indepandegistered public accounting firm. This propo&alput before the sharehold
because the Board believes that it is good corpquedctice to seek shareholder ratification of $hkection of the independent registe
public accounting firm. If the appointment of KPM&P is not ratified, the Audit Committee will evaite the basis for the shareholders'

when determining whether to continue the firm'sagegnent.

The Board of Directors of the Company recommends aote FOR the ratification of the appointment of KPMG LLP as the
independent registered public accounting firm for 214 .

The affirmative vote of the majority of votes casthe Annual Meeting is required to ratify the ajppment of KPMG LLP. Unless marked
the contrary, proxies will be voted FOR the ratfion of the appointment of KPMG LLP as the indeget registered public accounting f
for 2014 .

Representatives of KPMG LLP are expected to attkadAnnual Meeting and to respond to appropriatstjons from shareholders presei
the meeting and will have an opportunity to malstséement if they desire to do so.

Independent Accountant Fees and Services

Aggregate fees for professional services rendeyeiRMG LLP for the years ended December 31, 20182412 are set forth below.

2013 2012
Audit fees $ 574,40( 565,87!
Audit-related fees 1,028,07. 954,34¢
Tax fees 329,55: 135,49t
All other fees 1,65( 1,65(
Total $ 1,933,67! 1,657,37

Audit-related fees were for assurance and other serviadated to service provider compliance reportsjuiiog Service Organizatis
Controls (SOC1) reports on the effectiveness ofdbmpany's controls for student loan servicing atheér services
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provided for its customers, employee benefit plamits, agreed-upon procedures for Compsapgnsored student loan securitiza
financings and other matters, and consultations@ming financial accounting and reporting stansdard

Tax fees were for services related to tax compéaatd planning.
All other fees represent the amount paid by the @aomyg for access to an on-line accounting and tiexerce tool.

The Audit Committee's prapproval policy and procedures are outlined ircltarter. The Audit Committee has the sole authddatgppoint
retain, and terminate the Company's independentaapavhich reports directly to the Audit Committehe Audit Committee is direct
responsible for the evaluation, compensation (dliclg as to fees and terms), and oversight of the&kwbthe Company's independent auc
(including resolution of disagreements between rgameent and the independent auditor regarding finhmeporting) for the purpose
preparing or issuing an audit report or performitiger audit, review, or attestation services fer @ompany. All related fees and costs o
independent auditor, as determined by the Audit @idtee, are paid promptly by the Company in accecdawith its normal busine
practices. All auditing services and permitted amalit services performed for the Company by thejehdent auditor, including the servi
described above, are pagproved by the Audit Committee, subject to appliedaws, rules, and regulations. The Audit Comeeittnay forr
and delegate to a subcommittee the authority totgoee-approvals with respect to auditing serviaed permitted nomuditing service
provided that any such grant of pre-approval dbalteported to the full Audit Committee at its nmeeting.

PROPOSAL 3 - ADVISORY VOTE TO APPROVE EXECUTIVE COM PENSATION

Section 14A of the Exchange Act, added by the Deduik Wall Street Reform and Consumer Protectioty Aegjuires that the Compe
provide its shareholders with the opportunity téevto approve, on a nonbinding, advisory basis ctirapensation of the Company's Nal
Executives Officers as disclosed in this Proxy &tant in accordance with the compensation disatorues of the SEC. The Compan
therefore providing its shareholders with the opyuity to cast an advisory vote on executive conspéion as described below. The Comy
believes that it is appropriate to seek the viewshareholders on the design and effectivenesfi@iCompany's executive compense
program.

Based on the results of the advisory vote on teguency of future advisory votes on executive camspgon at the Company's 2011 an
meeting of shareholders, where the Company's sbigiesis voted in favor of holding an advisory voteexecutive compensation every
(as opposed to every two years or every three yemmd consistent with the Board of Directors' jwas recommendation to the Compa
shareholders in connection with such frequency ,ubie Board of Directors determined that, until tiext vote on the frequency of hold
advisory votes on executive compensation, the Compaill hold a nonbinding advisory vote on executive compensationnewear
Therefore, the next advisory vote on executive camsption will occur at the Company's 2GIthual meeting of shareholders. The Com
must hold an advisory vote on the frequency of ingihdvisory votes on executive compensation &t leace every six years.

As described in the Compensation Discussion andlyAisasection of this Proxy Statement, the Compampjective for its executi
compensation program is to attract, motivate, dgyehnd retain executives who will contribute te thompany's longerm success and |
creation of shareholder value. The Company seelectomplish this objective in a way that rewardsgrenance and is aligned with
shareholders' lonterm interests, and the Company's compensationrgreggare designed to reward the Named Executivieaddf for th
achievement of short-term and lotegm strategic and operational goals and the aehewt of increased shareholder return, while aséme
time avoiding the encouragement of unnecessaryaassive risk-taking.

The framework and executive compensation philos@phyestablished by an independent Compensatiomiitee of the Board of Directo
The following items reflect our commitment to pay performance and to maintain a strong executvepensation governance framework:

* Incentive plans that are based upon financial gredtagional goals that are reviewed annually byGbmpensation Committe

* An annual risk assessment conducted by the Compemsaommittee to evaluate whether incentive prograrive behavio
that are demonstrably within the risk managemerdrpaters it deems prudent.

» Arobust share ownership and retention pa
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The Compensation Discussion and Analysis and thmepeosation tables and disclosures provided in Bnexy Statement describe
Company's executive compensation program in mai@ldend discuss the following key elements of phegram:
* Mr. Dunlap's salary as Chief Executive Officer 2813 was $500,000 and has not been increased 20@& and his annt
performance-based incentive opportunity will not@ed an additional $500,000.

e Mr. Dunlap beneficially owns 16.5 million shares,35.6%, of the Company's outstanding Class A alad<CB common stoc
which significantly aligns his interests with tHeaseholders' interests.

 None of the Named Executive Officers has an emptoynagreement or severance arrangement. In addttienCompan
generally does not provide any perquisites, tambersements, or change in control benefits to the@&td Executive Office
that are not available to other employees.

e Each of the Named Executive Officers is emplogedill and is expected to demonstrate exceptionasqueal performance
order to continue serving as a member of the ekextgam.

The Company believes the compensation progranhtoNamed Executive Officers is instrumental in ejghe Company achieve its str
financial performance, and is asking shareholdeepprove the compensation of the Company's Nameduive Officers as disclosed in t
Proxy Statement, including in the Compensation s®n and Analysis, the compensation tables, &ednarrative disclosures tl
accompany the compensation tables.

The vote on this proposal is not intended to addessy specific element of compensation; ratherytie relates to the compensation of
Named Executive Officers, as described in this Pr8tatement in accordance with the compensatiociadisre rules of the SEC. As
advisory vote, the vote on this proposal is notlliig upon the Company, the Board of Directors her Compensation Committee. Howe
the Compensation Committee, which is responsibledésigning and administering the Company's exeeuwtompensation program, val
the opinions expressed by shareholders in theie wot this proposal and will consider the outcometh# vote when making futt
compensation decisions for Named Executive Officers

Accordingly, the Company's shareholders are askedte on the following resolution at the Annualéfiag:

“RESOLVED, that the Company's shareholders app@mven advisory basis, the compensation of the Nafxedutive Officers, ¢
disclosed in the Company's Proxy Statement for2the4 Annual Meeting of Shareholders pursuant to the amption disclosu
rules of the Securities and Exchange Commissiocluding the Compensation Discussion and Analydie, 2013 Summar
Compensation Table, and the other related tabléslesalosure.”

The Board of Directors recommends a vote FOR the gpoval of the compensation of the Company's NamedXecutive Officers, a
disclosed in this Proxy Statement.

PROPOSAL 4 -APPROVAL OF AMENDMENT TO THE RESTRICTED STOCK PLAN TO EXTEND THE DURATION OF THE
PLAN

Background

The Board of Directors has recommended that theebbéders approve an amendment to the Nelnet, Rastricted Stock Plan (t
“Restricted Stock Plan*o extend the duration of the Restricted Stock Rtaklay 22, 2024, which is ten years from the dzftéhe Annue
Meeting.

The Restricted Stock Plan was originally adopteti@avember 2003 and has been previously amendedtfroento time, as approved by
shareholders. The Restricted Stock Plan providegfants of awards of restricted shares and réstlistock units to employees of
Company and its subsidiaries and affiliates, atalal for the issuance of a total of 4,000,000 shafeClass A common stock pursuar
restricted share or restricted stock unit awards.

As of December 31, 2013, there were 2,314,802 mingishares of Class A common stock available $suance in connection with futi
awards under the Restricted Stock Plan. The Bo&rmdirectors has approved the amendment to the R&strStock Plan to extend !
duration of the Restricted Stock Plan so that then@any can utilize the previously authorized shameder the Restricted Stock Plan
anticipated awards to employees. In March 201#hacextent that employees elected to receive #HiB annual performance incentive bc
awards in stock instead of cash (including addéiahares equal to 15% of the amount of their pevémce incentive bonus they electe
receive in stock), a portion of the Compa2013 annual performance incentive bonuses awdodeahployees was paid in a total of 78,
fully vested (but subject to a one-year restrichontransfer)
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shares of Class A common stock issued pursuahiet®éestricted Stock Plan, subject to shareholderapl of the amendment to extend
duration of the Restricted Stock Plan. It is therpany’s intention to pay future annual performahased incentives, if any, and to the e»
that employees elected to receive their incentivards in stock instead of cash, in Class A comntooksissued pursuant to the Restris
Stock Plan.

As of March 27, 2014, the Company had 35,032,5@8eshof Class A common stock and 11,491,932 sta&r€lass B common sto
outstanding. During the fiscal years ended Decen3fier2013, 2012, and 2011, the Company issued 986sBares, 291,812 shares,
277,843 shares, respectively, of Class A commocksporrsuant to awards granted under the Restristedk Plan, including 49,947 sha
116,563 shares, and 193,867 shares, respectigslyed to employees who elected to receive paynighein annual performance incent
bonus compensation in shares of Class A commork,stowl as a result also received additional shaisa value corresponding to
percent of the amount of their bonus they eleatekteive in stock. All such shares of Class A camrstock issued in connection with
payment of annual performance incentive bonus cosgieon in 2013, 2012, and 2011 were fully vestedrestricted from transfer for o
year from the date of issuant

The Board of Directors believes that the availabitif shares for Restricted Stock Plan awards jgomant tothe Company and advances
interests of the Company and its shareholders byiging a means to attract, retain, and motivatg@leyees of the Company and
subsidiaries and affiliates upon whose judgmertiative, and efforts the continued success, growtid development of the Compan
dependent.

The Company is seeking shareholder approval ofithendment to the Restricted Stock Plan in ordeotoply with applicable New Yo
Stock Exchange rules.

Summary of the Plan

The following is a summary of the principal featuref the Restricted Stock Plan, a copy of whiclattached to this proxy statemen
Appendix A. In addition, the Company will furnishcpy of the Restricted Stock Plan to any sharedroighon written request to f
Company’s Corporate Secretary.

Total Shares Reserved for |ssuance

Subject to equitable adjustment in the event of stogk split, stock dividend, or similar transantidghe total number of shares of Clas
common stock reserved for issuance in connectigh aivards under the Restricted Stock Plan is 40000,If any awards are forfeitt
canceled, terminated, exchanged, or surrenderexjobr award is settled in cash or otherwise terfamaithout a distribution of shares to
participant, any shares counted against the nuofbgrares reserved and available under the Restrigtock Plan with respect to such av
are, to the extent of any such forfeiture, settietnesrmination, cancellation, exchange, or sureendgain available for awards under
Restricted Stock Plan. Any shares of Class A comstonk issued pursuant to an award may be eithtaoarzed and unissued share:
treasury shares, including shares acquired by psecin the open market or in private transactions.

Administration

The Restricted Stock Plan is administered by them@msation Committee of the Board of Directors, smch Committee has full and fil
authority to make all decisions and determinatiassnay be required under the terms of the Restrf8teck Plan or as the Committee 1
deem necessary or advisable for the administratiche Restricted Stock Plan, in each case sutijemtd consistent with the provisions of
Restricted Stock Plan. Subject to the provisionghefRestricted Stock Plan, the Committee may teleployees to whom awards may
granted, determine the number of awards to be ggaand the number of shares to which an award elajer and determine the terms
conditions of any award granted under the Restti&t®ck Plan.

Eligibility and Participation

Any employee of the Company, a subsidiary of then@any, or an affiliate of the Company may be grdrate award under the Restric
Stock Plan. An award may be granted to an emplayemnnection with his or her hiring or retentiorigp to the date the employee f
performs services for the Company, a subsidiaryaroraffiliate. However, any such award may not beeoested prior to the date
employee first performs such services. As of Deam®i, 2013, the Company and its subsidiaries haotah of approximately 2,8(
employees.

During the year ended December 31, 2013, approrimdt60 employees received awards under the RestriStock Plan. During tl
quarterly period ended March 31, 2014, approxinga2€l0 employees received awards under the Restristeck Plan that were subjec
shareholder approval of the amendment to extenduhation of the Restricted Stock Plan. In Marcth£he
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Company’s 2013 annual performarizased incentives awarded to management were pdidlynvested shares of Class A common s
issued pursuant to the Company’s Restricted Sttaok that were subject to such shareholder approval.

Restricted Share Awards

Awards of restricted shares are subject to sudhictsns on transferability and other restrictipifsany, as the Compensation Committee
impose. Such restrictions lapse under circumstaasethe Compensation Committee may determine, dimgduupon a specified period
continued employment or upon the achievement dbpaance criteria. Except to the extent restriateder the award agreement, an elic
employee granted restricted shares has all ofitesrof a shareholder, including the right to vogstricted shares and receive divide
thereon. Except as otherwise determined by the @osation Committee, upon termination of servicenduthe applicable restriction peris
restricted shares and any accrued but unpaid didigléhat are at that time subject to restrictioitsb& forfeited.

Restricted Sock Unit Awards

Each restricted stock unit awarded representshd fag one share of Class A common stock to bevedetd upon settlement of the aw:
which right shall be subject to a risk of forfe#uand cancellation and to the other terms and tondiset forth in the Restricted Stock F
and the award agreement. A restricted stock urgrdwagreement may provide for forfeiture and cdatieh of the restricted stock units uj
termination of the participars’ employment with the Company or nonperformancepefcified performance measures established &
Compensation Committee. A restricted stock unitrawagreement may also provide for vesting periotigchvrequire the passage of ti
and/or the occurrence of events in order for tiséricted stock units to vest and become no longbjest to forfeiture. Restricted stock u
shall not be credited with dividend equivalentsessl specifically provided for in the award agreetmand then only upon such terms
conditions as set forth in the award agreement.

Restricted stock units (if not previously cancetedorfeited) shall be settled in accordance with terms and conditions of the applici
award agreement. A restricted stock unit awardeagesmt may provide that settlement may be madeysiiedugh the issuance of shares c
the mutual election of the participant and the Canmyp in a combination of shares and cash.

Nontransferability

Unless otherwise set forth by the Compensation Citi@enin an award agreement, awards are not traigéeby an eligible employee exc
by will or the laws of descent and distribution¢egt pursuant to a beneficiary designation). Agilelé employees rights under the Restrict
Stock Plan may not be pledged, mortgaged, hypotbécar otherwise encumbered, and may not be subjeclaims of the eligibl
employee’s creditors.

Amendment

The Board of Directors may amend, alter, suspeisg¢pdtinue, or terminate the Restricted Stock Rt#hout the consent of the sharehol
of the Company or participants, except that anyrsumendment or alteration shall be subject to gpecaval of the Compang’shareholders
the extent such shareholder approval is requiretine rules of any stock exchange or automatethtian system on which the shares
then be listed or quoted. However, without the eoh®f an affected participant, no amendment, aitam, suspension, discontinuation
termination of the Restricted Stock Plan may matigriand adversely affect the rights of such pgiot under any award previously grar
to the participant.

Duration

The Restricted Stock Plan was by its original tesmisject to termination as to future awards on Mawer 13, 2013. The Board of Direct
has approved an amendment to extend the duratittredRestricted Stock Plan whereby, if approvedhigyshareholders, the Restricted S
Plan will terminate as to future awards on May 224, which is ten years from the date of the AhiMeeting.

Principal Federal Income Tax Consequences

The principal United States federal income tax egognces to participants and the Company with cedpeawards of restricted share:

restricted stock units made to selected employeeeruthe Restricted Stock Plan are summarized bheldws summary is based on
Internal Revenue Code of 1986 and IRS regulatioresfect as of the date of this proxy statement.
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Restricted Share Awards

A grantee of a restricted share award normally moll recognize taxable income upon an award oficéstl shares, and the Company will
be entitled to a deduction, until the terminatidnhe restrictions. Upon such termination, the ¢garwill recognize ordinary taxable incom:
an amount equal to the fair market value of theaeshat that time, plus the amount of any dividettdsvhich the grantee then becot
entitled. However, a grantee may elect, pursuarection 83(b) of the Internal Revenue Code witBihdays after the date of grant
recognize ordinary taxable income in the year #stricted shares are awarded in an amount equbktofair market value on the date
grant, determined without regard to the restrictidm any case, the Company will be entitled teedudtion in the same amount and a
same time as the grantee recognizes income, subjdet limitations of Section 162(m) of the IntakRevenue Code.

Restricted Sock Unit Awards

The award of a restricted stock unit will not résnlany immediate tax consequences to the Compaitlye grantee. Upon conversion ¢
restricted stock unit to a common stock sharegthatee will recognize ordinary taxable incomeriramount equal to the fair market valu
the shares or cash received at that time. The Coynpdl be entitled to a deduction in the same aniand at the same time, subject tc
limitations of Section 162(m) of the Internal ReuerCode.

Golden Parachute Tax and Section 280G of the Internal Revenue Code

If an award is accelerated as a result of a chamgentrol of the Company, all or a portion of thelue of the award at that time may
“parachute paymentunder Section 280G of the Internal Revenue Codecéstain employees. Section 280G generally provithes il
parachute payments equal or exceed three timeward dolder’s average \®-compensation for the five tax years precedingyts of th:
change in control, the Company will not be pernditte claim its deduction with respect to any “excesrachute paymentsiade to th
individual. An “excess parachute payment” generalyhe portion of a parachute payment that exceedh individuals historical averag
compensation. Section 280G of the Internal Reveélunge generally applies to employees if within tBarionth period preceding the cha
in control the employee is an officer of the Compaa shareholder owning more than one percenteoktbck of the Company, or a merr
of the group consisting of the lesser of the higpagd one percent of the employees of the Compartlge highest paid 250 employees ol
Company. A recipient of an excess parachute payisesubject to a 20 percent excise tax on suchssxparachute payment under Sec
4999 of the Internal Revenue Code.

The discussion set forth above is intended onlg asmmary and does not purport to be a completaigigon or analysis of all potential
consequences relevant to recipients of awards uhéeRestricted Stock Plan. The discussion doesnohide the tax treatment of awa
under the Restricted Stock Plan in connection &itherger, consolidation, or similar transactionctSueatment will depend on the term:
the transaction and the method of dealing withativards in connection therewith.

Securities Registration
The Company has registered under the Securitie®fAt®33, as amended (the “Securities Adftig issuance of the shares of stock autho

under the Restricted Stock Plan. Accordingly, pipéints will be able to sell shares issued underRhstricted Stock Plan once any ves
and other restriction periods under the Restri&teitk Plan are satisfied, subject to other requérasof the Securities Act.
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New Plan Benefits

Although the levels and recipients of future restril share and restricted stock unit awards urigeRestricted Stock Plan are not curre
determinable since such awards will be based in yaon the future performance and the relative camption objectives for possi
recipients, restricted shares were awarded un@eR#stricted Stock Plan during the year ended Deeeidil, 2013 and during the quart

period ended March 31, 2014 as follows:

Michael S. Dunlap
Chief Executive Officer in 2013; appointed as Exa®iChairman effective
January 1, 2014

Terry J. Heimes
Chief Financial Officer in 2013; appointed as Chigferating Officer
effective January 1, 2014

Jeffrey R. Noordhoek
President in 2013; appointed as Chief Executivec®ffeffective January 1,
2014

Timothy A. Tewes

President and Chief Executive

Officer, Nelnet Business Solutions, a subsidiariNefnet, Inc. in 2013;
appointed as President effective January 1, 2014

William J. Munn
Corporate Secretary, Chief Governance Officer,@aderal Counsel

Executive Group

Non-Executive Director Group

Non-Executive Officer Employee Group

Year ended Quarterly period

December 31, 2013 ended March 31, 2014Y

Dollars Number of Dollar Number of
value ($) shares value($) shares

287,50t 8,481 287,52. 6,89¢
— — 575,00: 13,78¢
150,00¢ 4,42¢ 265,04! 6,35¢€
171,90° 5,071 186,31t 4,46¢
960,69: 28,33¢ 1,693,93 40,62:
5,500,28! 158,35 5,908,49 141,33¢

(1) The awards during the quarterly period ended M8&dc2014 are subject to shareholder approval oathendment to extend the dura

of the Restricted Stock Plan.

Equity Compensation Plan Information

The following table summarizes, as of December2813, information about compensation plans undechwiquity securities are authori:

for issuance.



Number of shares

Number of shares to remaining available
be issued upon Weighted-average for future issuance
exercise of exercise price of under equity
outstanding outstanding compensation plans
options, warrants, options, warrants, (excluding securities
and rights and rights reflected in column (a))
Plan category €) (b) (c)

Equity compensation plan

approved by shareholders — — 3,007,307 (1)
Equity compensation plans

not approved by

shareholders — —
Total — — 3,007,307

(1) Includes 2,314,802, 116,291, and 576,214 shard&slaxs A common stock remaining available for futisguanci
under the Nelnet, Inc. Restricted Stock Plan, Nelhgc. Directors Stock Compensation Plan, and Blkelinc.

Employee Share Purchase Plan, respectively.
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The Board of Directors has unanimously approved themendment, and recommends that the Company’s sharelders vote “FOR”
approval of the amendment to the Restricted StockIBn to extend the duration of the Restricted Stocllan to May 22, 2024.

PROPOSAL 5 - APPROVAL OF THE EXECUTIVE OFFICERS INC ENTIVE COMPENSATION PLAN

Background

The Board of Directors has established an Execudifcers Incentive Compensation Plan that is idegh to provide the Comparsy’
executive officers with an opportunity to earn inttee compensation based on certain performancesunes: that may be established by
Compensation Committee, and to allow compensatiweuthat plan to qualify as tax-deductible “periance based compensatiamide
Section 162(m) of the Internal Revenue Code.

Section 162(m) of the Internal Revenue Code impasgk million limitation, subject to certain exciepis, on a public comparg/income ta
deductibility in any tax year with respect to comgation paid to any employee who is a chief exeeudificer or one of the three highest |
executive officers of the company (other than thiefcexecutive officer or the chief financial o#ig, referred to as “covered employees;”
the last day of that tax year. This limitation does apply to qualifying “performance based compging” meeting the requirements
Section 162(m) and the regulations thereunder, Wwhiequirements include, among other things, thdéodohg: (i) payment of th
compensation must be contingent upon achievemepérdbrmance goals that are established and aderieds by an independent commi
of the board of directors in a manner specifiedaurféection 162(m); (ii) the material terms of ttrefprmance measures that may be us
establish the performance goals must be approveshéseholders; (i) there must be a limit on theoant of compensation that may be |
to any participant during a specified period of dirar the compensation must be based on a formulh;(ia) achievement of the pre-
established performance goals must be substantiatigrtain at the time the individual awards afgraped.

The Company is seeking shareholder approval ofpiréormance measures to be used for performancsdldasentive compensation
covered employees under the Executive Officersrtiee Compensation Plan in order to allow such censation to qualify for tf
“performance based compensati@xXemption from the limits on tax deductibility imgex by Section 162(m), provided the other requirde
of Section 162(m) are met, and shareholder approfvéthis proposal will constitute approval of therfprmance measures set forth in
Executive Officers Incentive Compensation Plandorposes of Section 162(m). If the Company's shddelns do not approve this propo
the Company will not be able to provide incentieenpensation payments pursuant to the Executive@§ilncentive Compensation Plal
"covered employees" that are eligible to qualiffasdeductible "performance based compensatiodéuSection 162(m).

In addition, it is anticipated that some executiefficers who earn incentive compensation under Ehecutive Officers Incenti
Compensation Plan may elect to receive paymenil of a portion of that compensation in shares lE#s€ A common stock issued under
Company’s Restricted Stock Plan, provided thaiGbempanys shareholders approve the extension of the duarafithe Restricted Stock P!
(see Proposal 4 Approval of Amendment to the Restricted Stock RmaiExtend the Duration of the Plan). Therefore, @mmpany is als
seeking shareholder approval of the Executive &ffidncentive Compensation Plan to ensure comgiariih NYSE rules.

Summary of the Plan

The following is a summary of the principal featid the Executive Officers Incentive Compensaftem, a copy of which is attached to
proxy statement as Appendix B. In addition, the @any will furnish a copy of the plan to any shal€ko upon written request to 1
Company’s Corporate Secretary.

Administration

The Executive Officers Incentive Compensation Hmadministered by the Compensation Committee efBbard of Directors, and t
Compensation Committee has the authority to makeriknations as may be required under the terntiseoplan.

Eligibility and Participation

The Executive Officers Incentive Compensation Rlesvides that each of the Compasgxecutive officers is eligible to be selectedtlins
Compensation Committee to participate in the plenof March 31, 2014, the Company had six execuiffieers.
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Performance Measures and Determination of Awards

The performance measures for purposes of Secti@(nf)é which may also be used for awards to exeeutifficers who are notcoveret
employees” under Section 162(m), are generallyriteestt in the Executive Officers Incentive CompeimsaPlan as follows:

» Levels of earnings per share; net income; inconfierbéncome taxes; net interest income; earningspare or net income exclud
derivative market value and foreign currency adajesits; revenues from fdmsed businesses (including measures related
diversification of revenues from fdmmsed business and increases in revenues throtglodganic growth and acquisitions); stuc
loan assets; and total assets;

e Return on equity, return on assets or net assgtgnron capital (including return on total capibalreturn on invested capital), ¢
ratio of common equity to total assets;

e Share price or shareholder return performanceu@ict, but not limited to, growth measures andltsttareholder return, which m
be measured in absolute terms and/or in compattsargroup of peer companies or an index);

e Student loan servicing and other education finarcgervice customer measures (including loan siewyieolume and service rati
levels under the student loan servicing contratt thie U.S. Department of Education);

e Cash flow measures (including, but not limiteddash flows from operating activities, cash flowuraton investment, assets, eqt
or capital, and generation of long-term cash fl¢iwsluding net cash flows from the Company’s sei@agd student loan portfolio));

* Market share

» Operating performance and efficiency targ

» Employee engagement, productivity, and satisfaatieasure:

» Levels of, or increases or decreases in, operaiengins, operating expenses, and/or nonoperatipgnse:

» Business segment performance measures (includiogtigrin customer base, revenues, and segment givihtiy, as well a
management of operating expense levels);

» Consummation of acquisitions, dispositions, pragot other specific events or transactions (inogdpecific events or transactis
intended to enhance the long-term strategic positgpof the Company);

» Performance of investments; :
* Regulatory compliance measu

The Executive Officers Incentive Compensation Rlesvides that any performance measure(s) may be tosmeasure the performance
the Company as a whole and/or any one or more tipgreegments and/or subsidiaries of the Compamngrcombination thereof, as
Compensation Committee may deem appropriate, apgariormance measure(s) may be used in compatistire performance of a grc
of peer companies, or a published or special itdakthe Compensation Committee, in its sole dismedeems appropriate.

The Compensation Committee may provide that anyuatian of attainment of a performance measure malde or exclude any of t
following events that occurs during the relevaniquk (i) asset write downs; (ii) litigation judgmis or settlements; (iii) the effect of chan
in tax laws, accounting principles, or other lawgsegulations affecting reported results; (iv) aegrganization or restructuring transactis
(v) extraordinary nonrecurring items as describeden generally accepted accounting principles anigéananagement’ discussion at
analysis of financial condition and results of @Ems appearing in the Company’s Annual Reporform 10K for the applicable year; a
(vi) significant acquisitions or divestitures. Tieetextent such inclusions or exclusions affect paysito covered employees under Se
162(m), they must be prescribed in a form that st requirements of Section 162(m) for dedudtybil
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In no case may the Compensation Committee incréesgalue of compensation intended to qualify eerfggmance based compensat
under Section 162(m) above the maximum value deétednunder the performance formula by the attainmoémhe applicable performar
goal(s), but the Compensation Committee retainsliberetion to reduce the value below the maximum.

Payment of Awards
Awards for a plan year are to be paid promptlyratie Compensation Committee has determined that awards are payable, and in
event the timing of the payment of awards must dgmmyth Section 409A of the Internal Revenue Codtteis anticipated that sor
participants may elect to receive payment of alagrortion of their award in shares of Class A cammstock issued under the Restris
Stock Plan, provided that the Company's shareh®ldpprove the extension of the duration of the iést Stock Plan discussed ur
Proposal 4 above.

Annual Per Participant Limit on Awards

In no event will the amount paid under the Exeait®fficers Incentive Compensation Plan to a pgrdiot with respect to any calendar
exceed the lesser of (i) 150% of that participab#ise salary for that year; or (ii) $1,000,000.

Nontransferability

No awards or rights under the Executive Officereiitive Compensation Plan may be transferred agraex$ other than by will or the laws
descent and distribution.

Amendments and Termination

The Board of Directors may terminate the Execu@®fécers Incentive Compensation Plan at any timé aray amend it from time to tin
However, no termination or amendment of the ExgeuBfficers Incentive Compensation Plan may adWgiaiect the rights of a participe
to a previously earned award.

Effective Date and Duration

The Executive Officers Incentive Compensation Ragffective as of January 1, 2014, and will exjpineJanuary 1, 2019.

Principal Federal Income Tax Consequences

An award under the Executive Officers Incentive @emsation Plan will be taxable income to the pigaict at the time of payment. T
participant will have ordinary compensation incoegual to the amount of the payment received andChipany expects that it w
generally be entitled to a corresponding tax dedoéh the same amount.

Although the Executive Officers Incentive CompeiaPlan is designed so that awards may qualifytferperformance based compens:
exemption under Section 162(m), the Compensatianr@ittee reserves the right to make awards thatad@ualify for this exemption, ar
in some cases, the exemption may cease to be laleaita some or all awards that otherwise so qualihus, it is possible that Section 162
(m) may disallow tax deductions that would otheenli® available to the Company.

New Plan Benefits

The Company cannot currently determine the bensfitgect to awards that may be granted in the dutarexecutive officers under -

Executive Officers Incentive Compensation Plan.iSawards will be subject to the annual per parictdimits discussed above and as
forth in Section 4(c) of the plan document attacteethis proxy statement as Appendix B.
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Although the levels of future awards under the HEiee Officers Incentive Compensation Plan are ewtently determinable since si
awards will be based in part upon the future pertorce and the relative compensation objectivepddicipants, the dollar value of incent
bonus compensation paid in 2014 to the Compaayecutive officers for services rendered durireggytear ended December 31, 2013 wi
follows:

Year ended
December 31, 2013

Michael S. Dunlap
Chief Executive Officer in 2013; appointed as Exe@iChairman
effective January 1, 2014 $ 500,000

Terry J. Heimes
Chief Financial Officer in 2013; appointed as Cligferating Officer
effective January 1, 2014 537,522 (a)

Jeffrey R. Noordhoek
President in 2013; appointed as Chief Executivéc®ffeffective January
1, 2014 575,001 €)

Timothy A. Tewes

President and Chief Executive

Officer, Nelnet Business Solutions, a subsidiariNefnet, Inc. in 2013;

appointed as President effective January 1, 2014 215,009 (a)

William J. Munn
Corporate Secretary, Chief Governance Officer,@aderal Counsel 161,277 (@)

Executive Group 2,218,826

(a) The executive officer elected to receive paymentheiir incentive or a portion of their incentive shares of Class
common stock issued under the Restricted Stock Plan

The Board of Directors has unanimously approved theExecutive Officers Incentive Compensation Plan andhe performance
measures thereunder, and recommends that the Compgs shareholders vote “FOR” approval of the Executive Officers Incentivi
Compensation Plan.

OTHER SHAREHOLDER MATTERS
Householding

Under SEC rules, we are allowed to send in a siagleelope our Notice of Internet Availability ofdxy Materials or a single copy of ¢
proxy solicitation and other required annual megtimaterials to two or more shareholders sharingséime address. We may do this on
the shareholders at that address share the satmaias or if we reasonably believe that the shdden® are members of the same famil
group. If we are sending a Notice, the envelopetroostain a separate Notice for each sharehold#éreashared address. Each Notice |
also contain a unique control number that eachestodder will use to gain access to our proxy maternd vote online. If we are mailin
paper copy of our proxy materials, the rules rezjus to send each shareholder at the shared a@dsepsrate proxy card.

We believe these rules are beneficial to both dareholders and to us. Our printing and postages coe lowered anytime we elimin
duplicate mailings to the same household. Howestesireholders at a shared address may revoke tireseit to the householding prog:
and receive their Notice in a separate envelopeif ¢thhey have elected to receive a full copy of puoxy materials in the mail, receiv:
separate copy of these materials. If you receisigle set of proxy materials but prefer to receigparate copies for each registered ac
in your household, please contact our agent, Bidger at: 1-800-542:061, or in writing at: Broadridge Householding Bement, 5
Mercedes Way, Edgewood, New York 11717. Broadriddkeremove you from the householding program witl30 days of receipt of ya
request, following which you will begin receiving andividual copy of the material.

You can also contact Broadridge at the phone numbeve if you received multiple copies of the prongterials and would prefer to rece
a single copy in the future.
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Other Business

On the date that this Proxy Statement is first makglable to shareholders, the Board of Directtas no knowledge of any other me
which will come before the Annual Meeting otherrilthe matters described herein. However, if anysuatter is properly presented at
Annual Meeting, the proxy solicited hereby confdiscretionary authority to the proxies to vote lieit sole discretion with respect to s
matters, as well as other matters incident to &melact of the Annual Meeting.

Shareholder Proposals for 2015 Annual Meeting

Shareholder proposals intended to be presentdie 815 Annual Meeting of Shareholders, currenthesduled for May 21, 2015, must
received at the Company's offices at 121 SoutHl 38eet, Suite 100, Lincoln, Nebraska 68508, AttantiCorporate Secretary, on or be
December 9, 2014, to be eligible for inclusion le tCompany's 2015 proxy materials. The inclusioramf such proposal in such pre
materials shall be subject to the requirementhefproxy rules adopted under the Exchange Act, ‘@nexy Rules”).The submission of
shareholder proposal does not guarantee thatlibevihcluded in the Company's Proxy Statement.

A shareholder may otherwise propose business fugideration or nominate persons for election toBbard of Directors, in compliance w
federal proxy rules, applicable state law, and iotegal requirements and without seeking to haweptoposal included in the Compal
Proxy Statement pursuant to the Proxy Rules. Thagamy's Bylaws provide that the Secretary of then@any must receive notice of ¢
such proposal or nominations for the Company's 20i5ual Meeting between January 21 and Februarp@05 (90 to 120 days before
2015 Annual Meeting date). The notice must contaeinformation required by the Company's BylawsprAxy may confer discretione
authority to vote on any matter at a meeting if @@mpany does not receive notice of the matteriwithe time frame described above
copy of the Company's Bylaws is available at thenfany's Web site at www.nelnetinvestors.camder “Corporate Governance” -
“Corporate Documents” or is available upon requesiNelnet, Inc., 121 South 8Street, Suite 100, Lincoln, Nebraska 68508, Atten
Corporate Secretary. The Chairman of the meetingewalude matters that are not properly presemtegtcordance with these requirements.

MISCELLANEOUS

The information referred to under the captions “@emsation Committee Report” and “Audit Committegp&¢’ (to the extent permitt
under the Securities Act of 1933) (i) shall notdeemed to be “soliciting material” or to be “filedith the SEC or subject to Regulation 1
or the liabilities of Section 18 of the Exchange&,Amd (ii) notwithstanding anything to the congréinat may be contained in any filing by
Company under the Exchange Act or the Securitigsghall not be deemed to be incorporated by raterén any such filing.
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NELNET, INC.
RESTRICTED STOCK PLAN
As amended through May 22, 2014

1. Purpose.

The purpose of the Nelnet, Inc. Restricted Sto@nR$ to advance the interests of Nelnet, Inc. ismdhareholders by providing
means to attract, retain, and motivate employedsetrfiet, Inc. and its subsidiaries and affiliate®m whose judgment, initiative and effc
the continued success, growth and development lieldnc. is dependent.

2. Definitions.

For purposes of the Plan, the following terms shaltlefined as set forth below:

(a) “Affiliate” means any entity other than the Company and itssiBiabies that is designated by the Board ol

Committee as a participating employer under tha;Rdaovided, however, that the Company directhyimatirectly owns at least 20% of 1
combined voting power of all classes of equity riegts of such entity or at least 20% of the owriprstierests in such entity.

(b) “Award” means any Restricted Share or Resti@éeock Unit granted to an Eligible Employee unither Plan.
(c) “Award Agreement” means any written agreemeantract, or other instrument or document evidegein Award.
(d) “Beneficiary” means the person, persons, trust or trusts whied been designated by an Eligible Employee in hiset

most recent written beneficiary designation filedhwthe Company to receive the benefits specifinden this Plan upon the death of
Eligible Employee, or, if there is no designated&fciary or surviving designated Beneficiary, thba person, persons, trust or trusts en
by will or the laws of descent and distributiorréceive such benefits.

(e) “Board” means the Board of Directors of the Qaimy.

() “Code” means the Internal Revenue Code of 1986, as amdnoladtime to time. References to any provisiontla
Code shall be deemed to include successor progisi@reto and regulations thereunder.

(9) “Committee”means the Compensation Committee of the Boardyar ether Board committee (which may include
entire Board) as may be designated by the Boaadnainister the Plan; provided, however, that, imtgherwise determined by the Board,
Committee shall consist of two or more directorshaf Company, each of whom is a “non-employee thréavithin the meaning of Rule 16b-
3 under the Exchange Act; provided further, howetreat the mere fact that the Committee shalltfaidualify under either of the foregoi
requirements shall not invalidate any Award madéheyCommittee which Award is otherwise validly mmadhder the Plan.

(h) “Company” means Nelnet, Inc., a corporationamiged under the laws of Nebraska, or any successporation.
(@ “Eligible Employee”means an employee of the Company, a Subsidiarg éffdiate, including any director who is al

an employee. Notwithstanding any provisions of #l&n to the contrary, an Award may be grantechteraployee in connection with his
her hiring or retention prior to the date the emgplfirst performs services for the Company, a Blidoy or an Affiliate; provided, howeve
that any such Award shall not become vested poitiné date the employee first performs such sesvice

)] “Exchange Act”’means the Securities Exchange Act of 1934, as apdefidm time to time. References to any provi
of the Exchange Act shall be deemed to includeessmr provisions thereto and regulations thereunder

(k) “Fair Market Value”"means, with respect to Shares or other property,fair market value of such Shares or c
property determined by such methods or procedweahall be established from time to time by the @ittee. If the Shares are listed on
established stock exchange or a national markérsysinless otherwise determined by the Committegod faith, the Fair Market Value
Shares shall mean the closing price per Shareedate in question (or, if the Shares were noetlash that day, the next preceding day
the Shares were traded) on the principal exchangeadket system on which the Shares are tradesljasprices are officially quoted on s
exchange.
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)] “Participant” means an Eligible Employee whaheeen granted an Award under the Plan.
(m) “Plan” means this Nelnet, Inc. Restricted St&tan.
(n) “Restricted Sharegheans an Award of Shares under Section 5 therabfithy be subject to certain restrictions anc

risk of forfeiture.

(0) “Restricted Stock Unitsineans an Award of Restricted Stock Units underi@e& hereof, which represent the righ
receive Shares or cash or a combination thereafi sptilement of the Award, subject to the spedéiens and conditions of the Award as
forth in the Award Agreement.

(p) “Rule 16b-3" means Rule 16h-as from time to time in effect and applicablahe Plan and Participants, promulg:
by the Securities and Exchange Commission unddiddel6 of the Exchange Act.

(@) “Shares” means Class A common stock, $.01 phrevper share, of the Company.

(n “Subsidiary”means any entity (other than the Company) in amak@m chain of entities beginning with the Compéi
each of the entities (other than the last entitthenunbroken chain) owns shares possessing 5086 of the total combined voting powe
all classes of equity interests in one of the o#rdities in the chain.

3. Administration.

(a) Authority of the Committee. The Plan shall be adstéred by the Committee, and the Committee shalkHull an
final authority to take the following actions, in@h case subject to and consistent with the pavsof the Plan:

0] to select Eligible Employees to whom Awards nieygranted;
(i) to designate Affiliates;
(iii) to determine the number of Awards to be grantee,mthmber of Shares to which an Award may relate

terms and conditions of any Award granted undeaa (including, but not limited to, any restratior condition, any schedule for laps
restrictions or conditions relating to transferiypibr forfeiture, and waiver or accelerations #adt and waivers of performance conditi
relating to an Award, based in each case on sughiderations as the Committee shall determine),adinother matters to be determine:
connection with an Award;

(iv) to determine whether, to what extent, and undert wineumstances an Award may be settled in cashreS
other Awards, or other property, or an Award mayaeceled, forfeited, exchanged, or surrendered;

(v) to determine whether, to what extent, and undertveiraumstances cash, Shares, other Awards, or
property payable with respect to an Award will befedred either automatically, at the election &f tommittee or at the election of
Eligible Employee;

(vi) to prescribe the form of each Award Agreemaervtijch need not be identical for each Eligible Eayele;

(vii) to adopt, amend, suspend, waive, and rescind sulels and regulations and appoint such agents ¢
Committee may deem necessary or advisable to asteiirihe Plan;

(viii) to correct any defect or supply any omission oonede any inconsistency in the Plan and to coestm
interpret the Plan and any Award, rules and reguiat Award Agreement or other instrument hereunder

(ix) to accelerate the vesting of all or any partaf any Award;

(x) to determine whether uncertificated Shares maysdeel in satisfying Awards and otherwise in connectidth
the Plan; and

(xi) to make all other decisions and determinations ag be required under the terms of the Plan or &

Committee may deem necessary or advisable fordhengstration of the Plan.
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(b) Manner of Exercise of Committee Authority. The Coittee shall have sole discretion in exercisingaishority unde
the Plan. Any action of the Committee with resgedhe Plan shall be final, conclusive, and bindimgall persons, including the Compe
Subsidiaries, Affiliates, Eligible Employees, angrgon claiming any rights under the Plan from apdlgh any Eligible Employee a
shareholders of any of the foregoing. The expreasstef any specific power to the Committee, areldttking of any action by the Commitl
shall not be construed as limiting any power ohatity of the Committee. The Committee may deledatether members of the Boarc
officers or managers of the Company or any Suhsidia Affiliate the authority, subject to such tesras the Committee shall determine
perform administrative functions with respect te tan.

(c) Limitation of Liability. Each member of the Comnei&t shall be entitled to, in good faith, rely or apbn any report «
other information furnished to him or her by anyicdr or other employee of the Company or any Siiasy or Affiliate, the Company’
independent certified public accountants or othiefgssional retained by the Company to assistématiiministration of the Plan. No mem
of the Committee, and no officer or employee of @@mpany acting on behalf of the Committee, shalbkrsonally liable for any actic
determination, or interpretation taken or made aodfaith with respect to the Plan, and all memtzdrthe Committee and any officer
employee of the Company acting on their behalflstathe extent permitted by law, be fully indeffiied and protected by the Company v
respect to any such action, determination or imeggion.

4. Shares Subject to the Plan.

(a) Subject to adjustment as provided in Section 4@rgdf, the total number of Shares reserved foaisse in connectic
with Awards under the Plan shall be four million0@0,000). No Award may be granted if the numbeBludres to which such Award rela
when added to the number of Shares previously dsaoder the Plan exceeds the number of Sharevegsender the applicable provision:
the preceding sentence. If any Awards are forfeitathceled, terminated, exchanged or surrenderedyeh Award is settled in cash
otherwise terminates without a distribution of Sdsato the Participant, any Shares counted agaiestumber of Shares reserved and avai
under the Plan with respect to such Award shallthi extent of any such forfeiture, settlementmiaation, cancellation, exchange
surrender, again be available for Awards undePihe.

(b) In the event that the Committee shall determiné dmy dividend in Shares, recapitalization, Shalé, severse spli
reorganization, merger, consolidation, spffi-combination, repurchase or share exchangetluegr similar corporate transaction or ev
affects the Shares such that an adjustment is ppate in order to prevent dilution or enlargemehthe rights of Eligible Employees un
the Plan, then the Committee shall make such dgaithanges or adjustments as it deems appropuitein such manner as it may dt
equitable, adjust any or all of (i) the number &imtl of shares which may thereafter be issued utigePlan, and (ii) the number and kin
shares, other securities or other consideratiarets®r issuable in respect of outstanding Awandsddition, the Committee is authorize:
make adjustments in the terms and conditions af, the criteria and performance objectives, if angluded in, Awards in recognition
unusual or nomecurring events (including, without limitation, ents described in the preceding sentence) affectiegCompany or ai
Subsidiary or Affiliate or the financial statememnfsthe Company or any Subsidiary or Affiliate,inrresponse to changes in applicable |
regulations, or accounting principles.

(c) Any Shares distributed pursuant to an Award maysisdnin whole or in part, of authorized and unésishares
treasury Shares including Shares acquired by psecimethe open market or in private transactions.

5. Specific Terms of Awards.

€) General. Awards may be granted on the terms andittmms set forth in this Section 5. In additiohetCommittee me
impose on any Award, at the date of grant or tHeFeésubject to Section 7(d) hereof), such addalderms and conditions, not inconsis
with the provisions of the Plan, as the Committesisdetermine.

(b) Restricted Shares. The Committee is authorizeddontdRestricted Shares to Eligible Employees orfahewing term:
and conditions:

0] Issuance and Restrictions. Restricted Shares bbkaflubject to such restrictions on transferabgibd othe
restrictions, if any, as the Committee may impasth@ date of grant or thereafter, which restrictioresy lapse separately or in combinatic
such times, under such circumstances (includintyoui limitation, upon achievement of performanciéeda if deemed appropriate by
Committee), in such installments or otherwise,fesCommittee may determine. Except to the extesitictked under the Award Agreem
relating to the Restricted Shares, an Eligible Exygé granted Restricted Shares shall have alleofigfints of a shareholder including, with
limitation, the right to vote Restricted Shares #malright to receive dividends thereon.
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(i) Forfeiture. Except as otherwise determined by tbm@ittee, at the date of grant or thereafter, upominatior
of service during the applicable restriction peridestricted Shares and any accrued but unpaidedids that are at that time subjec
restrictions shall be forfeited; provided, howewbgt the Committee may provide, by rule or regatabr in any Award Agreement, or v
determine in any individual case, that restrictiongorfeiture conditions relating to Restricteda®s will be waived in whole or in part in
event of terminations resulting from specified emjsand the Committee may in other cases waivehalevor in part the forfeiture
Restricted Shares.

(iii) Certificates for Shares. Restricted Shares granteter the Plan may be evidenced in such mannehe
Committee shall determine. If certificates repréisenRestricted Shares are registered in the ndntieecEligible Employee, such certifica
shall bear an appropriate legend referring to ¢éhms, conditions, and restrictions applicable hsRestricted Shares, and the Company
retain physical possession of the certificate.

(iv) Dividends. Dividends paid on Restricted Shares|diekither paid at the dividend payment date, efeidec
for payment to such date as determined by the Ctewsmin cash or in unrestricted Shares havingiaNfarket Value equal to the amoun
such dividends. Shares distributed in connectiadh wiShare split or dividend in Shares, and othepgrty distributed as a dividend, shal
subject to restrictions and a risk of forfeiturgtie same extent as the Restricted Shares witkeeegpwhich such Shares or other property
been distributed.

(c) Restricted Stock Units. The Committee is authoriredgrant Restricted Stock Units to Eligible Empdeg on th
following terms and conditions:

0] Nature of Restricted Stock Units; Accounts. EactReted Stock Unit awarded shall represent a rightone
Share to be delivered upon settlement of the Awaldch right shall be subject to a risk of forfe#uand cancellation and to the other te
and conditions set forth in the Plan and the Awagieement. The Company shall establish and mairgafarticipant account to rec
Restricted Stock Units and transactions and evaffégting such units. Restricted Stock Units anaepttems reflected in the account
represent only bookkeeping entries by the Compamyidence unfunded obligations of the Company.

(i) Forfeiture and Vesting. A Restricted Stock Unit Adiddgreement may provide for forfeiture and caratér
of the Restricted Stock Units upon terminationhef Participans employment with the Company or nonperformancgpetified performan:
measures established by the Committee. A Restristedk Unit Award Agreement may also provide fostugg periods which require t
passage of time and/or the occurrence of everdggdier for the Restricted Stock Units to vest ancbbge no longer subject to forfeiture.

(iii) Settlement and Certificates for Shares. Restri8tedk Units (if not previously cancelled or forési) shall b
settled on the date or dates set forth in the Awfagteement. Settlement of a Restricted Stock UmitaAd shall be made in accordance
the terms and conditions of the applicable Awardetgnent. A Restricted Stock Unit Award Agreemeny meovide that settlement may
made (A) solely through the issuance of Share8paf the mutual election of the Participant anel @ompany, in a combination of She
and cash. Upon the settlement of a Restricted Stoék Award, the Company may deliver to the Paptieit a certificate for the number
Shares issued to the Participant in settlemertteofivard.

(iv) Dividend Equivalents. Restricted Stock Units shali be credited with Dividend Equivalents unlesscsfically
provided for in the Award Agreement, and then amtpn such terms and conditions as set forth irAtliard Agreement. For purposes of
provision, the term “Dividend Equivalentiieans a right with respect to a Restricted Stock tdrreceive cash, Shares or other property ¢
in value and form to dividends declared by the Boand paid with respect to outstanding Shares.deid Equivalents shall not apply t
Restricted Stock Unit Award unless specifically yoded for in the Award Agreement, and if specifigaprovided for in the Awar
Agreement shall be subject to such terms and dondiset forth in the Award Agreement as the Conamishall determine.

6. Certain Provisions Applicable to Awards.

€) StandAlone, Additional, Tandem and Substitute Awards.akds granted under the Plan may, in the discretdfotie
Committee, be granted to Eligible Employees eittiene or in addition to, in tandem with, or in eanlye or substitution for, any other Aw
granted under the Plan or any award granted undeoter plan or agreement of the Company, any i8ialpg or Affiliate, or any busine
entity to be acquired by the Company or a SubsidoarAffiliate, or any other right of an Eligibleriployee to receive payment from
Company or any Subsidiary or Affiliate. Awards miag granted in addition to or in tandem with sudieotAwards or awards, and may
granted either as of the same time as or a difteirme from the grant of such other Awards or awgard
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(b) Form of Payment Under Awards. Subject to the tesfrthe Plan and any applicable Award Agreementppets to b
made by the Company or a Subsidiary or Affiliatemghe grant or maturation of an Award may be madgsuch forms as the Commit
shall determine at the date of grant or thereaiitefuding, without limitation, cash, Shares, notesother property, and may be made
single payment or transfer, in installments, oraateferred basis. The Committee may make ruletirglto installment or deferred payme
with respect to Awards, including the rate of iet&rto be credited with respect to such payment$ttee Committee may require deferre
payment under an Award if, in the sole judgmenthaf Committee, it may be necessary in order tocanoindeductibility of the payme
under Section 162(m) of the Code.

(c) Nontransferability. Unless otherwise set forth by Committee in an Award Agreement, Awards shallb®otransferab
by an Eligible Employee except by will or the lassdescent and distribution (except pursuant toeadiiciary designation). An Eligit
Employees rights under the Plan may not be pledged, moejdnypothecated, or otherwise encumbered, antrsftdde subject to claims
the Eligible Employee’s creditors.

(d) Noncompetition. The Committee may, by way of the akdv Agreements or otherwise, establish such ottend
conditions, restrictions and/or limitations, if amf any Award, provided they are not inconsistgith the Plan, including, without limitatic
the requirement that the Participant not engag®impetition with the Company.

7. General Provisions.

(a) Compliance with Legal and Trading Requirements. Plan, the granting and exercising of Awards thedewy, and th
other obligations of the Company under the PlanamdAward Agreement, shall be subject to all aygtile federal, state and foreign la
rules and regulations, and to such approvals byragylatory or governmental agency as may be reduifhe Company, in its discreti
may postpone the issuance or delivery of Sharegruady Award until completion of such stock exchamy market system listing
registration or qualification of such Shares oreothequired action under any state or federal lale or regulation as the Company r
consider appropriate, and may require any Partitipamake such representations and furnish sdolmiration as it may consider appropr
in connection with the issuance or delivery of ®8an compliance with applicable laws, rules amgllations. No provisions of the Plan s
be interpreted or construed to obligate the Compamggister any Shares under federal, state eigorlaw. The Shares issued under the
may be subject to such other restrictions on teared determined by the Committee.

(b) No Right to Continued Employment or Service. Naittiee Plan nor any action taken thereunder shatidmstrued ¢
giving any employee the right to be retained inehgploy of the Company or any of its Subsidiarieg\filiates, nor shall it interfere in ai
way with the right of the Company or any of its Sidlaries or Affiliates to terminate any employeetaployment at any time.

(c) Taxes. The Company or any Subsidiary or Affiliadeauthorized to withhold from any Award granted graymen
relating to an Award under the Plan, including frardistribution of Shares, or any payroll or othayment to an Eligible Employee, amot
of withholding and other taxes due in connectiothvainy transaction involving an Award, and to takeh other action as the Committee
deem advisable to enable the Company and Eligibipl&yees to satisfy obligations for the paymentithholding taxes and other 1
obligations relating to any Award. This authorityali include authority to withhold or receive Sham other property and to make c
payments in respect thereof in satisfaction of baitite Employee$ tax obligations; provided, however, that the amai tax withholding t
be satisfied by withholding Shares shall be limitedhe minimum amount of taxes, including employingxes, required to be withh
under applicable Federal, state, local and forkign

(d) Changes to the Plan and Awards. The Board may anated, suspend, discontinue, or terminate then Pla the
Committees authority to grant Awards under the Plan withbetconsent of shareholders of the Company ordiaatits, except that any st
amendment or alternation shall be subject to thEaal of the Companyg’ shareholders to the extent such shareholder egpsorequire
under the rules of any stock exchange or automgetation system on which the Shares may thensbedlior quoted; provided, howey
that, without the consent of an affected Participan amendment, alteration, suspension, discaatiion, or termination of the Plan nr
materially and adversely affect the rights of s@ahticipant under any Award theretofore grantediito or her. The Committee may wa
any conditions or rights under, amend any termsoofamend, alter, suspend, discontinue or termjreatg Award theretofore grant
prospectively or retrospectively; provided, howevtrat, without the consent of a Participant, noeadment, alteration, suspens
discontinuation or termination of any Award may eratlly and adversely affect the rights of suchtiegrant under any Award theretoft
granted to him or her.
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(e) No Rights to Awards; No Shareholder Rights. No iBlig Employee or employee shall have any claimdatanted ar
Award under the Plan, and there is no obligatiarufaformity of treatment of Eligible Employees aadhployees. No Award shall confer
any Eligible Employee any of the rights of a shaidar of the Company unless and until Shares aleisisued or transferred to the Eligi
Employee in accordance with the terms of the Award.

() Unfunded Status of Awards. With respect to any payts not yet made to a Participant pursuant to &aré, nothin
contained in the Plan or any Award shall give amghsParticipant any rights that are greater thasdtof a general creditor of the Compi
provided, however, that the Committee may authotfisecreation of trusts or make other arrangemtentaeet the Company’obligation
under the Plan to deliver cash, Shares, other Asyandother property pursuant to any Award, whialsts or other arrangements shal
consistent with the “unfunded” status of the Plafess the Committee otherwise determines with tmsent of each affected Participant.

(9) Nonexclusivity of the Plan. Neither the adoptiontleé Plan by the Board nor its submission to theredtiolders of tf
Company for approval shall be construed as creatityglimitations on the power of the Board to adgypth other incentive arrangements
may deem desirable, and such arrangements mayhiee applicable generally or only in specific cases

(h) Not Compensation for Benefit Plans. No Award pagalmider this Plan shall be deemed salary or comagiensfor the
purpose of computing benefits under any benefih pla other arrangement of the Company for the beoéfits employees unless 1
Company shall determine otherwise.

() No Fractional Shares. Unless otherwise determinethé® Committee, no fractional Shares shall beeidsor delivere
pursuant to the Plan or any Award. The Committed sletermine whether cash, other Awards, or opineperty shall be issued or paid in |
of such fractional Shares or whether such fracti@hares or any rights thereto shall be forfeitedtberwise eliminated.

0) Governing Law. The validity, construction, and effef the Plan, any rules and regulations relatmthe Plan, and a
Award Agreement shall be determined in accordanitie thve laws of the State of Nebraska, without miveffect to principles of conflict
laws thereof.

() Effective Date; Plan Termination. The Plan shatidme effective as of November 13, 2003. The Plafl trminate ¢
to future Awards on May 22, 2024, which is ten (Y@prs after the date that the shareholders oCtrapany approved this provision,
amended.

)] Titles and Headings. The titles and headings ofSthetions in the Plan are for convenience of refsgenly. In the eve

of any conflict, the text of the Plan, rather tisaich titles or headings, shall control.
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NELNET, INC.
EXECUTIVE OFFICERS INCENTIVE COMPENSATION PLAN

1. Purpose.

The purpose of the Nelnet, Inc. Executive Offickrsentive Compensation Plan is to advance thedsterof Nelnet, Inc. and
shareholders by strengthening its ability to atfreetain, and motivate executive officers of Nélec. upon whose judgment, initiative
efforts the continued success, growth and developwfeNelnet, Inc. is dependent, by providing theith opportunities to earn performance-
based incentive compensation that aligns theirésts with the interests of the shareholders, @olyithe achievement of lortgrm strategi
business objectives, and to allow such compensatiqualify as tax-deductible “performance basechgensation’under Section 162(m)
the Internal Revenue Code.

2. Definitions.
For purposes of the Plan, the following terms shaltlefined as set forth below:

(a) “Award” means the amount of incentive compensation forma FPear that the Committee has determined is peytal
Participant in accordance with the Plan.

(b) “Beneficiary” means the person, persons, trust or trusts whieh baen designated by a Participant in his or hes:
recent written beneficiary designation filed witletCompany to receive the benefits specified utidePlan upon the death of the Particig
or, if there is no designated Beneficiary or sungvdesignated Beneficiary, then the person, petgonst or trusts entitled by will or the lg
of descent and distribution to receive such besefit

(c) “Board” means the Board of Directors of the Qxamy.

(d) “Code” means the Internal Revenue Code of 1986, as amdnaladtime to time. References to any provisiontte
Code shall be deemed to include successor progisi@reto and regulations thereunder.

(e) “Committee” means the Compensation Committeth@Board.

() “Company” means Nelnet, Inc., a corporationariged under the laws of Nebraska, or any successporation.

(9) “Covered Employee” means a “covered employdehe Company within the meaning of Section 162¢fihe Code.
(h) “Executive Officer” means an “executive offit@f the Company within the meaning of Rule Bhunder the Securiti

Exchange Act of 1934, as amended, including thecttkee Chairman of the Board.

0] “Participant” means an Executive Officer (who may also be a GaldEmployee) who has been selected by
Committee to participate in the Plan for a parici®lan Year and be eligible to receive an AwardHat Plan Year.

()] “Performance Based Compensation” means “peréorte based compensatiomithin the meaning of Section 162(m)
the Code.

(k) “Plan” means this Nelnet, Inc. Executive Offiséncentive Compensation Plan.

)] “Plan Year” means a calendar year or such gpleeiod established by the Committee.

3. Administration. The Plan shall be administered lhy Committee. For each Plan Year, the Committeé shiect thos

Executive Officers who will participate in the Plamd be eligible for an Award under the Plan faattRlan Year. Consistent with -
requirements of Section 162(m) of the Code andélelations thereunder, the Committee shall hageatithority to adopt, alter, and ref
such administrative rules, guidelines, and prastgpaverning the Plan as it shall deem advisablé tarinterpret the terms and provision:
the Plan. All determinations made by the Committétl respect to the Plan and Awards thereundel blediinal and binding on all perso
including the Company and all Executive Officerkested by the Committee to participate in the Plan.
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4, Performance Based Compensation.

(a) The Committee shall determine the amount of Awartigch Participants may be eligible to receive byizimg suct
performance measures set forth in subsection (opbas the Committee deems appropriate, and bygakito account such other factors
the Committee deems appropriate in its discretion.

(b) Notwithstanding any other terms of the Plan, thgapdity (as determined by the Committee) of congagion under tr
Plan that the Committee intends to be Performarase® Compensation to a Covered Employee, shakieendined by the attainment of ¢
or more performance goals as determined by the Gtiearin conformity with Section 162(m) of the Codéne Committee shall specify
writing, by resolution or otherwise, the Covereditoyees eligible to receive such compensation (Wwhiay be expressed in terms of a ¢
of individuals) and the performance goal(s) apflieao such compensation within 90 days after trarmencement of the period to which
performance goal(s) relate(s), or such earlier timaequired to comply with Section 162(m) of thed€ No such compensation shal
payable unless the Committee certifies in writibg resolution or otherwise, that the performancal(@ applicable to the compensation v
satisfied. In no case may the Committee increase&dtue of compensation intended to qualify asdPerince Based Compensation abov
maximum value determined under the performancedtarhy the attainment of the applicable performagmal(s), but the Committee rete
the discretion to reduce the value below such masim

(c) Unless and until the Committee proposes for a $iodder vote and the shareholders approve a changseigener:
performance measures set forth herein, the perficengoal(s) upon which the payment of compensatioa Covered Employee thal
intended to qualify as Performance Based Compemsatiall be limited to the following performance aseres, in each case base(
objective criteria:

() Levels of earnings per share; net income; inconfereéncome taxes; net interest income; earningsspare or n
income excluding derivative market value and faneigrrency adjustments; revenues fromlfi@sed businesses (including measures rela
the diversification of revenues from feased business and increases in revenues throtiglodganic growth and acquisitions); student
assets; and total assets;

(i) Return on equity, return on assets or net assdtsnron capital (including return on total capialreturn on investe
capital), and ratio of common equity to total asset

(iii) Share price or shareholder return performanceudicy, but not limited to, growth measures andltstereholde
return, which may be measured in absolute term&aitdcomparison to a group of peer companiendndex);

(iv) Student loan servicing and other education finasrceervice customer measures (including loan sieyigolume an
service rating levels under the student loan seryicontract with the U.S. Department of Education)

(v) Cash flow measures (including, but not limiteddash flows from operating activities, cash flowuraton investmer
assets, equity, or capital, and generation of lkemgy cash flows (including net cash flows from tiempanys securitized student lo
portfolio));

(vi) Market share;

(vii) Operating performance and efficiency targets;

(viii) Employee engagement, productivity, and gattion measures;

(ix) Levels of, or increases or decreases in, dpgranargins, operating expenses, and/or nonoperatipenses;

(x) Business segment performance measures (includowgtigin customer base, revenues, and segmentaiitiy, as wel

as management of operating expense levels);

(xi) Consummation of acquisitions, dispositions, prggot other specific events or transactions (indgdpecific events
transactions intended to enhance the long-terntegiapositioning of the Company);

(xii) Performance of investments; and

(xiii) Regulatory compliance measures.
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Appendix E

Any performance measure(s) may be used to measaigerformance of the Company as a whole and/opaayor more operating segme
and/or subsidiaries of the Company or any comhonatiereof, as the Committee may deem appropdaatkany performance measure(s)
be used in comparison to the performance of a gafupeer companies, or a published or special intiex the Committee, in its s
discretion, deems appropriate. No performance nmeégumay be used, however, unless the outcomgsantially uncertain at the time
Committee establishes the measure(s).

(d) The Committee may provide that any evaluation tdiament of a performance goal may include or ekelany of th
following events that occurs during the relevaniquk (i) asset write downs; (ii) litigation judgmis or settlements; (iii) the effect of chan
in tax laws, accounting principles, or other lawgegulations affecting reported results; (iv) aegrganization or restructuring transactis
(v) extraordinary nonrecurring items as describeden generally accepted accounting principles aniséananagement’ discussion at
analysis of financial condition and results of @Ems appearing in the Company’s Annual Reporform 10K for the applicable year; a
(vi) significant acquisitions or divestitures. Tletextent such inclusions or exclusions affect paymto Covered Employees, they sha
prescribed in a form that meets the requiremengeation 162(m) of the Code for deductibility.

(e) In the event that applicable tax and/or securlé@s change to permit discretion by the Committealter the governir
performance measures without obtaining sharehalpproval of such changes, the Committee shall Baleediscretion to make such char
without obtaining shareholder approval. In additionthe event that the Committee determines th&t advisable to make compensa
payments to Covered Employees that shall not quatifPerformance Based Compensation, the Commiigemake such payments with
satisfying the requirements of Section 162(m) ef @ode.

() In no event shall the amount paid under the Plaam Rarticipant with respect to any calendar yeaeed the lesser of
150% of that Participant’s base salary for thatryer(ii) $1,000,000.

5. Payment of Awards. The Award of each Participantafd’lan Year shall be paid promptly after the wheieation of th
payability of such Award is determined by the Comted, and in any event the timing of the paymeraroward shall comply in all respe
with the provisions of Section 409A of the Codea IParticipant dies after the end of a Plan Yeaibkiore receiving payment of any Awe
the amount of such Award shall be paid to a desgghBeneficiary, or, if no Beneficiary has beenigieated, to the Participastestate, :
soon as practicable after the Award for the Plaarfas been determined.

6. Nontransferability. No Award or rights under thisuP may be transferred or assigned other than Byowby the laws ¢
descent and distribution.

7. Amendments and Termination. The Board may termitiatePlan at any time and may amend it from timeirtee;
provided, however, that no termination or amendnwnthe Plan shall adversely affect the rights oPaticipant or a Beneficiary tc
previously earned Award.

8. General Provisions.

(a) Nothing set forth in this Plan shall prevent theaBbfrom adopting other or additional compensagorangement
Neither the adoption of this Plan or any Award heder shall confer upon an Executive Officer agptito continued employmer

(b) No member of the Board or the Committee, nor arfigefor employee of the Company acting on behfthe Board c
the Committee, shall be personally liable for amjicm, determination, or interpretation taken ordeawith respect to the Plan, and
members of the Board or the Committee and all effor employees of the Company acting on theialbaihall, to the extent permitted
law, be fully indemnified and protected by the Ca@myp in respect of any such action, determinatioimterpretation.

(c) Governing Law. The validity, construction, and effef this Plan, and any rules and regulationstirejato this Plar
shall be determined in accordance with the lawtb®fState of Nebraska, without giving effect topiples of conflict of laws thereof.

(d) Effective Date; Term of Plan. The Plan shall beetifze as of January 1, 2014. The Plan shall expirdanuary 1, 201
which is five years after the effective date of ian.

(e) Titles and Headings. The titles and headings ofSthetions in the Plan are for convenience of ref@enly. In the eve
of any conflict, the text of the Plan, rather tisach titles or headings, shall control.
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your vating instructions and for electronic delivery
of information up until 11:59 p.m. Eastern Time the day before the meeting
date. Have yaur proxy card in hand when you access the web site and follow the

NELNET, INC. instructions to obtain your records and to create an electronic voting instruction
ATTN: PHIL MORGAN farm. If you wish to exercise cumulative voting rights in the election of directars,
121 $. 13TH STREET, SUITE 100 you must vote in persen or by mail

LINCOLN, NE 68508 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing
proxy materials, you can consent ta receiving all future proxy statements,
proxy cards, and annual reports electronically via e-mail orthe Internet. To sign
up for electronic delivery, please follows the instructions above to vote using
the Internet and, when prompted, indicate that you agree to receive or access
praxy materials electronically in future years

VOTE BY PHONE - 1-800-690-6303

Use any touch-tone telephane to transmit your voting instructions up until
11:59 pm Eastern Time the day before the mesting date. Have your proxy card
in hand when you call and then fallow the instructions

VOTE BY MAIL

Mark, sign, and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Vote Processing, </o Broadridge,
51 Mercedes Way, Edgewood, NY 11717

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

M70834-P50896 KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. RETACH:ANDRETURN.TRIS RORTION QLY

NELNET, INC.

The Board of Directors recommends you vote FOR
proposals 1, 2, 3, 4and 5:

1 Election of Directors For Against Abstain

0 0

Nominees:

1a.  Michael 5. Dunlap

1b. Stephen F. Butterfield For Against Abstain

2 Ratify the appointment of KPMG LLP as the Company's 0 0 0
independent registered public accounting firmfor 2014

lc. James P Abel

1d. William R Cintani 3 Advisory approval of the Campany's executive

compensation

le  Kathleen & Farrell 4 Approval of the amendrnent to the Restricted Stock Plan

to extend the duration of the Plan

0O 0O O

0O O
0O O
1f. David 5. Graff D D

Approval of the Executive Officers Incentive
Compensatien Plan

1g. Thomas E Henning
NOTE: By execution of this proxy, the undersigned hereby
authorizes such proxies or their substitutes to vote in their
discretion on such other business as may properly came befare
the meeting or any adjournment thereof

0O 0ODb o o o oo
0O 0O 0o 0O o o o

1h.  Kimberly K. Rath

1i.  Michael D. Reardon

(]

§]

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO
DIRECTION IS INDICATED, WILL BE VOTED "FOR" THE

0O 0O 0O obo 0o oo

To cumulate votesasto a particular nominee asexplained in the Proxy Statement,

check the bax to the right and then indicate the namels) and the number of ELECTION OF ALL NOMINEES FOR DIRECTOR LISTED IN
votes to be given ta such nominee(s) on the reverse side of this card Please THIS PROXY FOR PROPOSAL 1, AND "FOR" PROPOSALS
do not check the box unless you want to exercise cumulative voting. 2,3, 4 AND 5.

Please sign exactly as your name(s) appear(s) hereon. When signing as atterney, executor, administrator, or other fiduciary, please give full title as such
Joint owners should each sign personally. 1l holders must sign. If a corparation or partnership, pleasesign in full corporate ar partnership name by aut horized officer

Signature [PLEASE SIGN WITHIN BOX] Date Signature (loint Cvners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice and Proxy Statement, Shareholder Letter and Form 10-K are available at waww . proxyvote.com.

M708&35-PS0856

NELNET, INC,
Annual Meeting of Shareholders
May 22, 2014 8:30 a.m.
This proxy is solicited by the Board of Directors

The undersigned hereby appoints Michael S. Dunlap and Stephen F. Butterfield, and each of them, with power to act without
the other and with power of substitution, as proxies and attorneys-in-fact and hereby authorizes them to represent and vote, as
provided on the other side, all the shares of Nelnet, Inc. common stock which the undersigned is entitled to vote, and, in their
discretion, to vote upon such other business as may properly come before the Annual Meeting of Shareholders of Nelnet, Inc.,
to be held May 22, 2014 at 830 a.m. Central Time or at any adjournment or postponement thereof, with all powers which the
undersigned would possess if present at the Meeting.

THIS PROXY CONFERS DISCRETIONARY AUTHORITY TO THE PROXIES TO VOTE ON ANY OTHER MATTERS THAT
MAY PROPERLY BE PRESENTED AT THE MEETING. AS OF THE DATE OF THE ACCOMPANYING PROXY STATEMENT,
NELNET MANAGEMENT DID NOT KNOW OF ANY OTHER MATTERS TO BE PRESENTED AT THE MEETING. IF ANY OTHER
MATTERS ARE PROPERLY PRESENTED AT THE MEETING, THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE
RECOMMENDATIONS OF NELNET MANAGEMENT.

CUMULATE

(If yvou noted cumulative voting instructions above, please check the corrasponding box on the reverse side )

Continued and to be signed on reverse side




