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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No.           )

Filed by the Registrant x

Filed by a Party other than the Registrant o

Check the appropriate box:
o  Preliminary Proxy Statement
o  Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
x  Definitive Proxy Statement
o  Definitive Additional Materials
o  Soliciting Material Pursuant to §240.14a-12

3D SYSTEMS CORPORATION
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
x  No fee required.
o  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)  Title of each class of securities to which transaction applies:

(2)  Aggregate number of securities to which transaction applies:

(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

(4)  Proposed maximum aggregate value of transaction:

(5)  Total fee paid:

o  Fee paid previously with preliminary materials.
o  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for

which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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3D SYSTEMS CORPORATION

333 Three D Systems Circle
Rock Hill, SC 29730

March 31, 2010

Dear Fellow Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of 3D Systems Corporation scheduled to be
held on Tuesday, May 18, 2010, at 11:00 a.m., Eastern Daylight Time, at our offices at 333 Three D Systems Circle,
Rock Hill, South Carolina 29730. Your Board of Directors and senior management look forward to greeting you at the
meeting.

At the meeting, you will be asked to approve the following proposals:

�  To elect eight directors, constituting the whole Board of Directors, to serve until the next Annual Meeting;

�  To ratify the appointment of BDO Seidman, LLP as our independent registered public accounting firm for
2010; and

�  To transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

These proposals are important, and we urge you to vote in favor of them.

It is important that your shares are represented and voted at the Annual Meeting. This is particularly important this
year in light of the SEC�s adoption of a new rule effective January 1, 2010 that, for those of you who are street-name
stockholders, will no longer permit your broker, bank or other nominee to vote on your behalf in an election of
directors. For your vote in the election of directors to be counted, you will now need to cast your vote and
communicate your voting decisions to your broker, bank or other financial institution no later than May 17, 2010.

To ensure that you as a street-name stockholder are able to participate in our upcoming Annual Meeting, please
review our proxy materials and follow the instructions for voting your shares on the voting instruction form that you
will be receiving from Broadridge Financial Solutions, Inc. or your nominee holder. If you are a stockholder of record
who receives a Notice of Internet Availability of Proxy Materials from us, you will need to follow the instructions sent
to you in that Notice.

Voting your shares is important, among other things, to ensure that we get the minimum quorum required for the
Annual Meeting. Your affirmative participation in the voting process also helps us avoid the need and the added
expense of having to contact you to solicit your vote and helps us avoid the need of having to reschedule our Annual
Meeting. We hope that you will exercise your legal rights and fully participate as a stockholder in our future.

We encourage you to attend the Annual Meeting so that we can review the past year with you, listen to your
suggestions, and answer any questions that you may have. It is important that as many stockholders as possible be
represented at the Annual Meeting, so please review the attached Proxy Statement promptly and vote your shares
today by following the instructions for voting in the Notice of Internet Availability of Proxy Materials or in the
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attached Proxy Statement. Also, if you hold shares through a bank, brokerage firm or other nominee, please follow the
instructions on the voting instruction forms that they furnish to you, and vote your shares.

Edgar Filing: 3D SYSTEMS CORP - Form DEF 14A

Table of Contents 5



Table of Contents

Once again this year, we are using the SEC�s �notice and access� procedure for the Annual Meeting. This procedure
permits us to deliver a Notice of Internet Availability of Proxy Materials to our stockholders of record and to provide
you with online access to our Proxy Statement and Annual Report, replacing the requirement that we automatically
send you a paper copy of our proxy materials and an annual report to stockholders. Consistent with the announced
objectives of �notice and access,� we believe that it enables us to provide you with the information that you need to
determine how to vote on the proposals set forth in this Proxy Statement while lowering the costs of our Annual
Meeting and contributing environmental benefits by reducing our use of paper and other resources to produce, print
and mail to you our proxy materials and an annual report to stockholders.

We are also proud to offer you an opportunity to be environmentally responsible by choosing to have all future
stockholder materials that we send delivered to you electronically. We will plant a tree on your behalf if you sign up
to receive all future stockholder materials online. It�s fast and easy, and you can change your electronic delivery
options at any time. Sign up at www.eTree.com/3DSystems or call (800) 962-4284.

The close of business on March 22, 2010 is the record date for our Annual Meeting. On or about March 31, 2010, we
began mailing a Notice of Internet Availability of Proxy Materials to all of our stockholders of record as of the record
date, and we have posted this Proxy Statement and our Annual Report on Form 10-K for the year ended December 31,
2009 on the internet as described in that Notice. You may also choose to have a paper copy of the Proxy Statement
and Annual Report sent to you by following the instructions on the Notice.

On behalf of your Board of Directors, we thank you for your continued support.

Sincerely,

Abraham N. Reichental
President and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

March 31, 2010

The Annual Meeting of Stockholders of 3D Systems Corporation, a Delaware corporation (the �Company�), will be held
on Tuesday, May 18, 2010, at 11:00 a.m., Eastern Daylight Time, at our offices at 333 Three D Systems Circle, Rock
Hill, South Carolina 29730, for the following purposes:

�  To elect eight directors, constituting the whole Board of Directors, to serve until the next Annual Meeting;

�  To ratify the appointment of BDO Seidman, LLP as our independent registered public accounting firm for
2010; and

�  To transact such other business as may properly come before the Annual Meeting or any adjournments or
postponements thereof.

These items of business are more fully described in the Proxy Statement accompanying this Notice of Annual
Meeting.

The Board of Directors has fixed the close of business on March 22, 2010 as the record date for determining the
stockholders entitled to notice of and to vote at the Annual Meeting. We are mailing a Notice of Internet Availability
of Proxy Materials commencing on or about March 31, 2010 to all stockholders of record as of the record date for the
Annual Meeting. Copies of the attached Proxy Statement and our Annual Report on Form 10-K for the year ended
December 31, 2009 are available upon request by following the instructions in our Notice of Internet Availability of
Proxy Materials.

We encourage you to cast your votes on the proposals to be considered at the Annual Meeting electronically by using
the website that hosts our Proxy Statement and Annual Report as described on the Notice of Internet Availability that
you receive. If you have requested delivery of a printed version of the materials, you will receive a proxy card that you
may use to vote your shares. You may also vote by telephone as set forth on your proxy card. Regardless of whether
you plan to attend the Annual Meeting, we encourage you to vote your shares electronically on the internet, by proxy
card or by telephone in case your plans change. Please vote today to ensure that your votes are counted.

If you hold our shares in street name, please follow the instructions set forth below in �How to Cast Your Vote if You
Are a Street-Name Holder� and vote your shares.

Even if you plan to attend the Annual Meeting in person, please vote today to ensure that your votes are counted, in
case your plans change. If you are a stockholder of record and attend the Annual Meeting in person, you will be able
to vote your shares personally at the meeting if you so desire, even if you previously voted.

By Order of the Board of Directors

Robert M. Grace, Jr.
Secretary

Rock Hill, South Carolina
March 31, 2010
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3D SYSTEMS CORPORATION

333 Three D Systems Circle
Rock Hill, South Carolina 29730

PROXY STATEMENT
Dated March 31, 2010

For the Annual Meeting of Stockholders
To Be Held on May 18, 2010

GENERAL INFORMATION

Our 2010 Annual Meeting of Stockholders (the �Annual Meeting�) is scheduled to be held at our offices at 333 Three D
Systems Circle, Rock Hill, South Carolina 29730 at 11:00 a.m., Eastern Daylight Time, on May 18, 2010. We are
furnishing this Proxy Statement to the holders of our Common Stock in connection with the solicitation of proxies by
our Board of Directors for use at the Annual Meeting and any adjournments or postponements of the Annual Meeting.

This Proxy Statement and related materials are first being made available to stockholders on or about March 31, 2010.

VOTING SECURITIES, RECORD DATE AND QUORUM

The Board of Directors has fixed the close of business on March 22, 2010 as the record date for determining the
stockholders entitled to notice of and to vote at the Annual Meeting. Holders of record of shares of our Common
Stock outstanding as of the close of business on the record date are entitled to notice of and to vote at the Annual
Meeting. As required by Delaware law, a list of the stockholders of record as of the record date will be kept at our
principal office at 333 Three D Systems Circle, Rock Hill, South Carolina 29730 for a period of ten days prior to the
Annual Meeting.

Our voting securities consist of our Common Stock, par value $0.001 per share (the �Common Stock�). As of the record
date for the Annual Meeting, there were 22,875,807 shares of Common Stock issued and outstanding. Each share of
Common Stock is entitled to one vote on each matter to be voted on at the Annual Meeting.

You are considered to be a holder of record of each share that is registered in your name on the records of the transfer
agent for our Common Stock.

Many of you hold your shares in a brokerage account or bank or through another nominee holder. In that case, you are
considered the �beneficial owner� of shares held in �street name.� As a beneficial owner, you generally have the right to
instruct your broker or nominee how to vote your shares, and that party is required to vote your shares in accordance
with your instructions. The firm that maintains the account holding shares of Common Stock that you beneficially
own is generally viewed as the stockholder of record of those shares and
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has the right to vote them, generally pursuant to your instructions. In the discussion in this Proxy Statement, we refer
to these stockholdings as �street-name holdings� and to you as a �street-name holder.�

Effective January 1, 2010, the SEC adopted a new rule that, for those of you who are street-name holders, will no
longer permit your broker, bank or other nominee to vote on your behalf in an election of directors. For your vote in
the election of directors to be counted, you will now need to communicate your voting decisions to your broker, bank
or other financial institution before the date of our Annual Meeting.

To ensure that you as a street-name holder are able to participate in our upcoming Annual Meeting, please review our
proxy materials and follow the instructions for voting your shares on the voting instruction form that you will be
receiving from your nominee. If you are a stockholder of record who receives a Notice of Internet Availability of
Proxy Materials from us, you should follow the instructions sent to you in that Notice.

Voting your shares is important, among other things, to ensure that we get the minimum quorum required for the
Annual Meeting. Your affirmative participation in the voting process also helps us avoid the need and the added
expense of having to contact you to solicit your vote and helps us avoid the need of having to reschedule our Annual
Meeting. We hope that you will exercise your legal rights and fully participate as a stockholder in our future.

In limited circumstances, a nominee for a street name holder is entitled to vote your shares in the absence of specific
voting instructions from you on matters that are considered �routine.� We understand that the only proposal to be voted
on at the Annual Meeting that is considered to be a �routine� proposal is the ratification of the selection of our
independent registered accounting firm. Accordingly, if you do not give specific voting instructions to your broker or
other nominee holder, that party will not be entitled to vote your shares on the election of directors but will be entitled
to vote your shares in its discretion on the ratification of the appointment of our independent registered public
accounting firm.

A majority of the shares of Common Stock outstanding on the record date that are present in person or represented by
proxy will constitute a quorum for the transaction of business at the Annual Meeting.

VOTES REQUIRED

Once a quorum of the shares entitled to vote is present in person or represented by proxy at the Annual Meeting, the
votes required to approve the matters to be considered at the Annual Meeting are as follows:

�  Election of Directors.  The directors are elected by a plurality of the votes cast in the election.

�  Ratification of Selection of Auditors.  This proposal must be approved by the affirmative vote of the holders of
a majority of the votes cast at the Annual Meeting.

�  Voting on Other Matters.  We do not know of any other matters to be presented for consideration at the
Annual Meeting. However, if any other matters are properly presented for consideration, the proxy holders
will have the discretion to vote your shares on those matters in accordance with the Board of Directors�
recommendations. If the Board of Directors does not make a recommendation on any such matters, the proxy
holders will be entitled to vote in their discretion on those matters.

VOTING MATTERS

Your vote is very important regardless of whether you are a holder of record or a street-name holder.
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Regardless of the method by which you vote or hold the shares that you are entitled to vote, if you specify how your
shares are to be voted on a matter, the shares represented by your proxy or other voting instructions will be voted in
accordance with your instructions. Regardless of whether you are a holder of record or a street-name holder, if you do
not give specific voting instructions when you grant an otherwise valid proxy, your shares will be voted as follows:

�  FOR the election of the eight nominees for director described below; and
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�  FOR the ratification of the selection of BDO Seidman, LLP as our independent registered public accounting
firm.

On any other matters that properly may come before the Annual Meeting, your proxy will be voted as recommended
by the Board of Directors or, if no recommendation is made, in the discretion of the proxy holders named on the proxy
card. For street-name holders, if you do not give specific instructions to your broker or other nominee holder on your
voting instruction form, that party will be entitled to vote your shares in its discretion on the ratification of the
selection of our independent registered public accounting firm but not, contrary to prior years, on the election of
directors.

HOW TO CAST YOUR VOTE IF YOU ARE A STOCKHOLDER OF RECORD

All stockholders of record will receive a Notice of Internet Availability of Proxy Materials. In the event that you
request a set of printed proxy materials as directed on such Notice, we will send you proxy materials along with a
proxy card.

Stockholders of record may vote electronically by using a website that provides links to our Proxy Statement and
Annual Report. You may access your records on this website by using a control number printed on the Notice of
Internet Availability. Internet voting on our dedicated site is available 24 hours a day, seven days a week, except that
no internet votes will be accepted after 11:59 P.M., Eastern Daylight Time, on Monday, May 17, 2010, the day prior
to the Annual Meeting. This cut-off time is necessary to enable us to complete a final vote tabulation.

Alternatively, if you asked to receive printed materials, you may vote:

�  by mail by using the proxy card and postage-paid return envelope that you receive; or

�  by using the toll-free telephone number that is included on your proxy card.

Your voting alternatives are more fully described in the Notice of Internet Availability of Proxy Materials that we are
mailing to you.

As a stockholder of record, if you vote by mail, simply mark, sign and date the proxy card, and return it in the
postage-paid envelope that you will receive.

As a stockholder of record, you may also vote by calling the toll-free number listed on the proxy card. Telephone
voting on our dedicated site is available 24 hours a day, seven days a week, except that, as is the case with internet
voting, no telephone votes will be accepted after 11:59 P.M., Eastern Daylight Time, on Monday, May 17, 2010, the
day prior to the Annual Meeting.

Easy-to-follow telephone voice prompts enable you to vote your shares and confirm that your voting instructions have
been properly recorded. Our telephone voting procedures are designed to authenticate stockholders by using the
individual control numbers provided on each proxy card. Accordingly, please have your proxy card available when
you call. If you vote by telephone or on the internet, you do not need to return your proxy card.

HOW TO CAST YOUR VOTE IF YOU ARE A STREET-NAME HOLDER

Street-name holders will generally receive a voting instruction form from Broadridge Financial Solutions, Inc. or
another firm that is hired by your nominee holder to solicit votes on its behalf. That voting instruction form will
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generally afford you the opportunity to request a set of printed proxy materials, and you will be sent proxy materials if
you request them.

Street-name holders will also generally be able to vote electronically on the internet by using a control number
provided on the instruction form and a website identified on the voting instruction form that provides links to our
Proxy Statement and Annual Report. You are encouraged to review our Proxy Statement and Annual Report before
you cast your vote.
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We understand that internet voting will generally be available to street-name holders 24 hours a day, seven days a
week, except that street-name holders should cast their internet votes before 11:59 P.M., Eastern Daylight Time, on
Monday, May 17, 2010, the day prior to the Annual Meeting to allow us adequate time for the final tabulation of
votes.

Street-name holders will also generally be entitled to vote:

�  by mail by using the voting instruction form and postage-paid return envelope that you receive; or

�  by using the toll-free telephone number that is included on your voting instruction form.

As a street-name holder, if you vote by mail, simply mark, sign and date the voting instruction form, and return it in
the enclosed postage-paid envelope.

Similarly, we understand that telephone voting will be available for holders of shares in street name. You may vote by
calling the toll-free number listed on the voting instruction form that you receive. We understand that telephone voting
should be available 24 hours a day, seven days a week, except that, as is the case with internet voting, you should cast
any telephone votes prior to 11:59 P.M., Eastern Daylight Time, on Monday, May 17, 2010, the day prior to the
Annual Meeting.

Easy-to-follow telephone voice prompts enable you to vote your shares and confirm that your voting instructions have
been properly recorded. Broadridge�s telephone voting procedures are designed to authenticate stockholders by using
the individual control numbers provided on each voting instruction form. Accordingly, please have your voting
instruction form available when you call. If you vote by telephone or internet, you do not need to return your voting
instruction form.

OTHER VOTING MATTERS

Voting in Person at the Annual Meeting

Any stockholder of record may vote in person at the Annual Meeting whether or not he or she has previously voted,
and regardless of whether the prior vote was cast by internet, telephone or mail.

If you hold your shares in street name, you must obtain a written proxy, executed in your favor, from the nominee
holding your shares in order to vote your shares in person at the Annual Meeting.

If You Wish to Revoke Your Proxy

Regardless of the method you use to vote, you may revoke your proxy at any time before your shares are voted at the
Annual Meeting by:

�  voting electronically by internet at a later time;

�  voting by telephone at a later time;

�  submitting a properly signed proxy or voting instruction form with a later date; or

�  voting in person at the Annual Meeting if you are a stockholder of record (or hold a valid proxy from the
nominee who holds your shares in their name).

Edgar Filing: 3D SYSTEMS CORP - Form DEF 14A

Table of Contents 16



Please remember that, as described above, there will be no internet or telephone voting available after 11:59 P.M.,
Eastern Daylight Time, on Monday May 17, 2010, the day prior to the Annual Meeting.

Abstentions; Broker Non-Votes

Any shares that are voted will be treated as shares that are present for the purpose of determining the presence of a
quorum at the Annual Meeting. If you or your street-name nominee do not vote your shares on any matter to be
considered at the Annual Meeting, your shares will not be considered in determining the presence of a quorum.

If you or your nominee vote but abstain from voting on the ratification of the appointment of our independent public
accountants or withhold a vote on any or all of the directors, your shares voted will count
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for the purposes of determining the presence of a quorum but will otherwise be voted in accordance with your
directions.

Under the rule amendments adopted by the SEC effective January 1, 2010, for street-name holders, your broker or
other nominee may still exercise its discretion in voting on the ratification of the appointment of our independent
public accountants. For the purposes of our Annual Meeting, a �broker non-vote� will occur when a bank, broker or
other nominee holder has not received voting instructions with respect to the election of directors since the rules
applicable to the election of directors require that each stockholder either vote in favor of the election of the directors
or withhold such stockholder�s vote for one or more of the directors.

Multiple Accounts

If you hold shares in more than one account, shares that are registered in different names or shares that are held
through one or more banks, brokerage firms or other nominees, you may receive more than one Notice of Internet
Availability of Proxy Materials, more than one proxy card or more than one voting instruction form. Each of these
Notices, proxy cards or voting instruction forms will likely relate to shares that you own in different accounts, in
different names or with different banks, brokerage firms or other nominees.

We ask that you please follow the instructions on each Notice that you receive. We also ask that you please
either vote the shares covered by each Notice electronically or sign, date and return all proxy cards and voting
instruction forms that you receive. This will ensure that all of your shares are represented and voted at the
Annual Meeting.

Householding; Delivery of Documents to Security Holders Sharing an Address

We are making this Proxy Statement, our 2009 Annual Report on Form 10-K and the Notice of Internet Availability
of Proxy Materials available to all stockholders of record as of the record date for the Annual Meeting. This includes
all financial institutions in which you have been identified to us as holding our shares in street name.

If you and other family members are street-name stockholders residing in the same household, you may receive only
one 2009 Annual Report on Form 10-K, one Proxy Statement and one voting instruction form if you have previously
made an election with your bank, broker or other nominee holder to deliver only one copy to you. This process of
delivering only one set of these materials to multiple security holders sharing an address is called �householding.�
Householding may provide convenience for you and cost savings for us. If you are participating in a householding
program, it may continue until one or more of the stockholders within the household provides instructions to the
contrary to their nominee.

If you are a street-name stockholder who is receiving multiple copies, you may elect to participate in a householding
program. You can do that by requesting that only a single set of materials be sent to you in the future by following the
householding instructions on the voting instruction form provided to you by your bank, broker or other nominee
holder. Alternatively, if you are a street-name holder whose nominee holder utilizes the services of Broadridge
Financial Solutions, Inc. (as indicated on the voting instruction form that Broadridge sends to you), you may send
written householding instructions to Householding Department, 51 Mercedes Way, Edgewood, New York 11717 or
call (800) 542-1061. The instructions must include your name and account number and the name of the bank, broker
or other nominee holder. Otherwise, you should contact your bank, broker or other nominee holder.

If you are a street-name stockholder who has requested printed materials and you participate in a �householding�
program, upon your request to receive separate copies in the future, you will receive an additional copy of the 2009
Annual Report on Form 10-K, the Proxy Statement and the Notice of Internet Availability of Proxy Materials.
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Instructions to request additional copies of these documents should be provided on the voting instruction form that
your bank, broker or other holder of record provides to you.

Copies of this Proxy Statement, our 2009 Annual Report on Form 10-K and the Notice of Internet Availability of
Proxy Materials are available upon request by calling (803) 326-4010 or by writing to Investor Relations, 3D Systems
Corporation, 333 Three D Systems Circle, Rock Hill, South Carolina 29730.
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Stockholder Proposals for the 2011 Annual Meeting

Under Rule 14a-8 of the Securities Exchange Act of 1934, as amended, certain stockholder proposals may be eligible
for inclusion in our 2011 Proxy Statement and form of proxy. The date by which we must receive stockholder
proposals to be considered for inclusion in the Proxy Statement and form of proxy for the 2011 Annual Meeting of
Stockholders is December 1, 2010 or (if the date of our 2011 Annual Meeting is changed by more than 30 days from
May 18, 2011) a reasonable time before we begin to print and mail the proxy materials for the 2011 Annual Meeting).

Our By-Laws set forth certain procedures that stockholders must follow in order to properly nominate a person for
election to the Board of Directors or to present any other business at an annual meeting of stockholders, other than
proposals included in our Proxy Statement pursuant to Rule 14a-8. In addition to any other applicable requirements, to
properly nominate a person for election to the Board of Directors or for a stockholder to properly bring other business
before the 2011 Annual Meeting, a stockholder of record must give timely notice thereof in proper written form to our
Corporate Secretary. To be timely, a stockholder�s notice to the Corporate Secretary must be received at our principal
office between January 15, 2011 and February 14, 2011; provided that, if the 2011 Annual Meeting is called for a date
that is not within 30 days before or after May 18, 2011, then the notice by the stockholder must be so received a
reasonable time before we make available our Proxy Statement for the 2011 Annual Meeting. The notice also must
contain specific information regarding the nomination or the other business proposed to be brought before the
meeting, as set forth in our By-Laws. The By-Law provisions relating to advance notice of business to be transacted at
annual meetings are contained in Section 2.13 of our By-Laws, which are available on our website and can be viewed
by going to www.3DSystems.com and clicking on the �Investors� tab, then the �Corporate Governance� tab and then
selecting the document titled �Amended and Restated By-Laws� from the list of documents on the web page.

Stockholder Nominees to the Board

Apart from any proposals made pursuant to Rule 14a-8 as discussed above, our Corporate Governance and
Nominating Committee will consider director nominees recommended by stockholders in accordance with our
Corporate Governance Guidelines and a policy adopted by the Board. Recommendations should be submitted to our
Corporate Secretary in writing at our offices in Rock Hill, South Carolina, along with additional required information
about the nominee and the stockholder making the recommendation. Copies of our Corporate Governance Guidelines
and our stockholder nomination policy are posted on our website, which can be viewed by going to
www.3DSystems.com and clicking on the �Investors� tab, then the �Corporate Governance� tab and then selecting the
appropriate document from the list of documents on the web page.

The Corporate Governance and Nominating Committee and the Board have also approved qualifications for
nomination to the Board. In determining whether to recommend particular individuals to the Board, the Committee
will consider, among other factors, a director�s ethical character, a director�s experience and diversity of background as
well as whether a director is independent under applicable listing standards and financially literate. As noted above, a
complete copy of our �Qualifications for Nomination to the Board� is posted on our website at www.3DSystems.com
under the �Investors� tab and then the �Corporate Governance� tab. The process by which the Committee identifies and
evaluates nominees for director is the same regardless of whether the nominee is recommended by a stockholder.

When the Board or the Committee has identified the need to add a new Board member with specific qualifications or
to fill a vacancy on the Board, the chairman of the Committee will initiate a search, seeking input from other directors
and senior management and hiring a search firm, if necessary. The initial list of candidates that satisfy the specific
criteria, if any, and otherwise qualify for membership on the Board will be identified by the Committee. At least one
member of the Committee (generally the Chairman) and the Chief Executive Officer will interview each qualified
candidate. Other directors will also interview the candidate if possible. Based on a satisfactory outcome of those
reviews, the Committee will make its recommendation for approval of the candidate to the Board.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth (a) as of the date indicated in the applicable Schedule 13D or 13G with respect to each
person identified as having filed a Schedule 13D or 13G and (b) as of the date of this Proxy Statement with respect to
the other persons listed in the table, the number of outstanding shares of Common Stock and the percentage
beneficially owned:

�  by each person known to us to be the beneficial owner of more than five percent of our Common Stock;

�  by each current director, nominee for election as a director and each executive and operating officer identified
in the Summary Compensation Table; and

�  by all of our directors, executive officers and operating officers as a group.

Except as otherwise indicated in the footnotes to the table, and subject to any applicable community property laws,
each person has the sole voting and investment power with respect to the shares beneficially owned. The address of
each person listed is in care of 3D Systems Corporation, 333 Three D Systems Circle, Rock Hill, South Carolina
29730, unless otherwise noted.

Shares of Common Stock
Beneficially Owned(1)
Number of Percentage

Name and Address of Beneficial Owner Shares Ownership

St. Denis J. Villere & Company, L.L.C. 3,637,496(2) 15.9%
210 Baronne Street, Suite 808
New Orleans, Louisiana 70112
T. Rowe Price Associates, Inc. 3,320,200(3) 14.5%
100 East Pratt Street
Baltimore, Maryland 21202
The Clark Estates, Inc. 2,223,157(4) 9.7%
One Rockefeller Plaza
New York, New York 10020
William E. Curran 7,970(5) *
Miriam V. Gold 55,800(6) *
Charles W. Hull 441,505(7) 1.9%
Jim D. Kever 167,782(8) *
G. Walter Loewenbaum, II 1,584,606(9) 6.9%
Kevin S. Moore 2,275,307(10) 9.9%
Abraham N. Reichental 682,616(11) 2.9%
Daniel S. Van Riper 17,323(12) *
Robert M. Grace, Jr. 95,112(13) *
Damon J. Gregoire 43,000(14) *
Kevin P. McAlea 160,728(15) *
Karen E. Welke 7,000(16) *
All directors and officers as a group (12 persons) 5,538,749(17) 23.4%

Edgar Filing: 3D SYSTEMS CORP - Form DEF 14A

Table of Contents 22



* Less than one percent

(1) Percentage ownership is based on 22,875,807 shares of Common Stock outstanding and entitled to vote as of the
record date for the Annual Meeting. Common Stock numbers include, with respect to the stockholder in question,
Common Stock issuable upon exercise of vested options.

(2) St. Denis J. Villere & Company is a Louisiana limited liability company and an investment advisor registered
under the Investment Advisors Act of 1940. As of December 31, 2008, Villere was deemed to have or to share
voting or dispositive power over and therefore to own beneficially 3,637,496 shares of
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Common Stock. Of that amount, Villere had sole voting and dispositive power over 435,097 shares of Common
Stock and shared voting and dispositive power over 3,202,399 shares of Common Stock. Information regarding
the beneficial ownership of our securities by Villere is taken from the most recent Amendment to the
Schedule 13G filed by Villere dated January 14, 2009.

(3) These securities are owned by various individual and institutional investors, including T. Rowe Price Small-Cap
Value Fund, Inc. (which owns 2,070,000 shares of Common Stock directly, representing 9.0% of the shares of
the Common Stock outstanding), which T. Rowe Price Associates, Inc. (Price Associates) serves as investment
advisor with power to direct investments and/or sole power to vote the securities. For purposes of the reporting
requirements of the Exchange Act, Price Associates is deemed to be a beneficial owner of such securities;
however, Price Associates expressly disclaims that it is, in fact, the beneficial owner of such securities.
Information regarding the beneficial ownership of our securities by T. Rowe Price is taken exclusively from
Amendment No. 8 to the Schedule 13G filed by T. Rowe Price dated February 12, 2010.

(4) The Clark Estates, Inc. is a private investment firm. Kevin S. Moore, one of our directors, is the President and a
director of that firm and is the President of Ninth Floor Corporation, which is the general partner of Clark
Partners I, L.P. The Clark Estates, Inc. provides management and administrative services to Clark Partners I,
L.P., which in turn owns certain of our securities. Information regarding the beneficial ownership of our
securities by The Clark Estates, Inc. is taken from Amendment No. 7 to the Schedule 13D filed by that firm on
February 14, 2008.

(5) All shares beneficially owned by Mr. Curran were issued under the Directors Stock Plan and are subject to
restrictions on transfer. For a discussion of the Restricted Stock Plan for Non-Employee Directors (the �Directors
Stock Plan�), see �Director Compensation�Directors Stock Plan� below.

(6) Consists of (a) 25,800 shares of Common Stock that Ms. Gold holds directly and (b) 30,000 shares of Common
Stock covered by outstanding options that are currently exercisable. The shares of Common Stock held directly
by Ms. Gold include 18,000 shares of Common Stock issued under the Directors Stock Plan, which are subject to
restrictions on transfer. For a discussion of stock options held by independent directors, all of which are currently
exercisable, see �Director Compensation�1996 Non-Employee Directors Stock Option Plan� below. Please also see
�Director Option Exercises in 2009� below.

(7) Consists of (a) 5,500 shares of Common Stock that Mr. Hull holds directly, (b) 10,000 shares of Common Stock
covered by outstanding options that are currently exercisable, and (c) 426,005 shares of Common Stock held in
the Charles William Hull and Charlene Antoinette Hull 1992 Revocable Living Trust (the �Hull Trust�) for which
Mr. and Mrs. Hull serve as trustees. The shares of Common Stock held directly by Mr. Hull include 5,000 shares
of Common Stock granted to him under the 2004 Incentive Stock Plan, which are subject to forfeiture in certain
circumstances. Mr. Hull maintains a Rule 10b5-1 Sales Plan pursuant to which his brokerage firm sells a
designated number of shares of Common Stock each month for the account of the Hull Trust; provided that the
market price of the Common Stock on the date of sale is above a specified price.

(8) Consists of (a) 97,391 shares of Common Stock that Mr. Kever holds directly, (b) 37,500 shares of Common
Stock covered by outstanding options that are currently exercisable and (c) 32,891 shares of Common Stock held
by an irrevocable trust for the benefit of Mr. Kever�s minor children. Mr. Kever disclaims beneficial ownership of
the shares and other securities held by that trust except to the extent of his pecuniary interest in them. The shares
of Common Stock held directly by Mr. Kever include 18,000 shares of Common Stock issued under the Directors
Stock Plan, which are subject to restrictions on transfer. See �Director Option Exercises in 2009� below.

(9)
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Consists of (a) 815,444 shares of Common Stock that Mr. Loewenbaum holds directly, (b) 110,847 shares held in
the name of Lillian Shaw Loewenbaum, Mr. Loewenbaum�s spouse, (c) 11,093 shares held in the name of The
Lillian Shaw Loewenbaum Trust for which Mr. and Mrs. Loewenbaum serve as trustees, (d) 102,147 shares held
in the name of The Loewenbaum 1992 Trust for which Mr. and Mrs. Loewenbaum serve as trustees,
(e) 251,900 shares held in the name of G. Walter Loewenbaum CGM Profit Sharing Custodian, G. Walter
Loewenbaum Trustee, Mr. Loewenbaum�s pension plan,
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(f) 33,509 shares held in the name of the Anna Willis Loewenbaum 1993 Trust for which Mr. and
Mrs. Loewenbaum serve as trustees, (g) 49,579 shares held in the name of the Elizabeth Scott Loewenbaum
1993 Trust for which Mr. and Mrs. Loewenbaum serve as trustees, (h) 21,824 shares held in the name of Wally�s
Trust u/w/o Joel Simon Loewenbaum for which Mr. Loewenbaum serves as trustee, (i) 23,855 shares held in the
name of Waterproof Partnership, L.P. of which Mr. Loewenbaum and his wife are the general partners,
(j) 79,408 shares held in the name of The GWL 2008 Annuity Trust for which G. Walter Loewenbaum serves as
trustee and (k) 85,000 shares of Common Stock covered by outstanding options that are currently exercisable.
Mr. Loewenbaum disclaims beneficial ownership except to the extent of his pecuniary interest therein of any
securities not directly held by him. The shares of Common Stock held directly by Mr. Loewenbaum include
18,000 shares of Common Stock issued under the Directors Stock Plan, which are subject to restrictions on
transfer. See �1996 Non-Employee Directors Stock Option Plan� below.

(10) Consists of (a) 22,150 shares of Common Stock that Mr. Moore holds directly, (b) 30,000 shares issuable upon
exercise of currently exercisable outstanding options and (c) 2,223,157 shares beneficially owned by The Clark
Estates, Inc., with respect to which Mr. Moore disclaims beneficial ownership except to the extent of his
pecuniary interest therein. The shares of Common Stock held directly by Mr. Moore include 18,000 shares of
Common Stock issued under the Directors Stock Plan, which are subject to restrictions on transfer.

(11) Consists of (a) 282,616 shares of Common Stock that Mr. Reichental owns directly and (b) 400,000 shares
covered by currently exercisable outstanding options. The shares of Common Stock held directly by
Mr. Reichental include (i) 50,000 shares of Common Stock granted to him under the 2004 Incentive Stock Plan,
which are subject to forfeiture in certain circumstances, and (ii)100,000 shares that are pledged pursuant to a
customary margin account arrangement. For information relating to the 2004 Incentive Stock Plan, see
�Executive Compensation�Compensation Discussion and Analysis�Long-Term Equity Compensation� below.

(12) All shares beneficially owned by Mr. Van Riper were issued under the Directors Stock Plan and are subject to
restrictions on transfer.

(13) Consists of (a) 55,112 shares of Common Stock that Mr. Grace holds directly and (b) 40,000 shares covered by
currently exercisable outstanding options. The shares of Common Stock held directly by Mr. Grace include
17,600 shares of Common Stock granted to him under the 2004 Incentive Stock Plan, which are subject to
forfeiture in certain circumstances.

(14) The shares of Common Stock held diSERIF" SIZE="2">As of December 31, 2008, Mr. Abel had 17,714 vested
cumulative shares outstanding which he has earned serving as a member of the Company�s Board of Directors
and as a Board of Directors committee member. Mr. Abel has elected to defer delivery of 12,610 of these
shares, including additional shares received as dividends, pursuant to the deferral election provisions of the
Company�s Directors Stock Compensation Plan.

(d)    As of December 31, 2008, Ms. Farrell had 6,689 vested shares outstanding which she has earned serving as a member of the Company�s
Board of Directors and as a Board of Directors committee member. Ms. Farrell has elected to defer delivery of these shares, including
additional shares received as dividends, pursuant to the deferral election provision of the Company�s Directors Stock Compensation Plan.

(e)    As of December 31, 2008, Mr. Henning had 20,714 vested cumulative shares outstanding which he has earned serving as a member of the
Company�s Board of Directors and as a Board of Directors committee member. Mr. Henning has elected to defer delivery of 16,792 of
these shares, including additional shares received as dividends, pursuant to the deferral election provisions of the Company�s Directors
Stock Compensation Plan.

(f)    As of December 31, 2008, Mr. O�Connor had 25,476 vested cumulative shares outstanding which he has earned serving as a member of the
Company�s Board of Directors and as a Board of Directors committee member.
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(g)    As of December 31, 2008, Ms. Rath had 6,689 vested shares outstanding which she has earned serving as a member of the Company�s
Board of Directors and as a Board of Directors committee member. Ms. Rath has elected to defer delivery of these shares, including
additional shares received as dividends, pursuant to the deferral election provision of the Company�s Directors Stock Compensation Plan.

(h)    As of December 31, 2008, Mr. Reardon had 21,476 vested cumulative shares outstanding which he has earned serving as a member of the
Company�s Board of Directors and as a Board of Directors committee member.

(i)    As of December 31, 2008, Mr. Van Horn had 18,761 vested cumulative shares outstanding which he has earned serving as a member of
the Company�s Board of Directors and as a Board of Directors committee member. Mr. Van Horn has elected to defer delivery of 11,793 of
these shares, including additional shares received as dividends, pursuant to the deferral election provisions of the Company�s Directors
Stock Compensation Plan.

(j)    The Company offers a matching gift program in which all employees with at least six months of service and all members of the Board of
Directors are eligible to participate. Under this program, for every dollar that an employee or Board member contributes to an eligible
charitable organization or educational institution, the Company will make matching donations of additional funds, subject to terms and
conditions applicable in an equal manner to all

9

employees and Board members. The total dollar amount payable under the program is $25,000 per director or employee per calendar year.
During 2008, the Company matched the following amounts in contributions under the provisions of this program to the following members
of the Company�s Board of Directors: Mr. Dunlap � $600, Mr. Butterfield � $500, Mr. Van Horn � $25,000.

(k)    Mr. Butterfield received $5,000 from the Company in 2008 for his services as a strategic advisor to the Company.

Share Ownership Guidelines for Board Members

The Compensation Committee of the Board of Directors believes that Board members should have a significant equity interest in the Company.
In order to promote equity ownership and further align the interests of Board members with the Company�s shareholders, in 2005 the Committee
recommended and the Board adopted Share Ownership Guidelines for Board members. Under these guidelines, each Non-Employee Director is
encouraged to own shares of the Company�s Class A common stock with a value of 50% of the amount obtained by multiplying the annual
retainer fee by the number of years the Director has served.

EXECUTIVE OFFICERS

Under the Company�s By-Laws, each executive officer holds office for a term of one year or until their successor is elected and qualified. The
executive officers of the Company are elected by the Board of Directors at its annual meeting immediately following the annual meeting of
shareholders.

The following sets forth the executive officers of the Company as of April 17, 2009, their names, their ages, their positions with the Company,
and if different, their business experience during the last five years.

See �Proposal 1 � Election Of Directors � Nominees� for biographical information regarding Mr. Dunlap.

Name and Age Position and Business Experience

Todd M. Eicher, 39 �  Executive Director, Nelnet, Inc., May 2003 � present; Executive Director, Nelnet Enrollment Solutions
LLC, a subsidiary of Nelnet, Inc., January 2008 � present; Chief Mergers and Acquisitions Officer, May
2005 � November 2008; Senior Vice President, July 1997 � May 2003

Terry J. Heimes, 44 �  Executive Director and Chief Financial Officer, Nelnet, Inc., March 2001 � present
�  Executive Vice President, National Education Loan Network, Inc., a subsidiary of Nelnet, Inc., March
2001 � October 2002; Vice President of Finance, October 1998 � March 2001
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William J. Munn, 41 �  Executive Director, Corporate Secretary, Chief Governance Officer, and General Counsel, Nelnet, Inc.,
September 2006 � present; Deputy General Counsel and Chief Governance Officer, January 2005 �
September 2006; Senior Counsel, January 2000 � December 2004; Legal Counsel, October 1998 �
December 1999

Jeffrey R. Noordhoek, 43 �  President, Nelnet, Inc., January 2006 � present; Executive Director and Capital Markets Officer, October
2002 � January 2006; Vice President, January 1996 � March 2001
�  Senior Vice President, National Education Loan Network, Inc., a subsidiary of Nelnet, Inc., March 2001
� October 2002

Timothy A. Tewes, 50 �  Executive Director, Nelnet, Inc., June 2005 � present
�  President and Chief Executive Officer, Nelnet Business Solutions, Inc., a subsidiary of Nelnet, Inc.,
May 2007 � present; President, Nelnet Business Solutions � K-12 operations, June 2005 � May 2007;
Executive Vice President, FACTS Management Company, a subsidiary of Nelnet, Inc., September 2000 �
June 2005. Mr. Tewes responsibilities with Nelnet Business Solutions include oversight of an employee
team of approximately 300 focused on tuition management, needs assessment, campus commerce, and
enrollment management for K-12 institutions and institutions of higher education.

10

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Compensation Committee Governance

The Company�s Board of Directors has designated a Compensation Committee to assist the Board in discharging its responsibilities relating to:

�    determining and administering the compensation of the Company�s Chief Executive Officer, Chief Financial Officer, President, and other
executives of the Company

�    administering certain compensation plans, including stock and incentive compensation plans

�    assessing the effectiveness of succession planning relative to the Company�s Chief Executive Officer and executives

�    approving, reviewing, and overseeing certain other benefit plans

The Compensation Committee consists solely of independent members of the Board of Directors. The Compensation Committee operates under
a written charter adopted by the Board. A committee comprised of certain members of senior management, referred to herein as the internal
committee, is also engaged, at the direction of the Committee, in developing and recommending the Company�s compensation philosophy and
programs to the Board and ensuring the Company�s compensation programs are administered in a fair and equitable manner, and that the
objectives of the programs are achieved in full alignment with the Company�s long term strategy.

Compensation Objectives

The Company recognizes that competitive compensation is critical for attracting, motivating, retaining, and rewarding qualified executives.
Accordingly, the fundamental objective of the Company�s compensation program is to offer competitive compensation and benefits for all
employees, including the executives, while at the same time ensuring the compensation is appropriate to the Company�s financial situation and
the economic environment. The Company strives to provide an environment that will attract, motivate, and retain executives who provide the
Company leadership, industry success, and performance results. Accordingly, the Company seeks to provide base salaries and employee benefit
programs that are competitive with those paid for comparable positions in appropriate peer group companies in the marketplace, and to provide
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an opportunity for outstanding performers to earn additional compensation through the Company�s performance-based incentive program.

The Company�s objective is to have executive compensation plans and practices that are consistent with the philosophy of a performance-based
organization, and that align the interests of the executives with the shareholders. Accordingly, the Company�s compensation philosophy seeks to
award compensation that is based on both Company performance and individual performance, and that is designed to motivate executives to
achieve strategic business objectives while personally performing at high levels.

The annual and long-term performance measures used by the Company�s Compensation Committee in reviewing executive compensation
include:

�    the levels of the Company�s consolidated net income under generally accepted accounting principles (�GAAP�)

�    consolidated �base net income�1 as reported by the Company in its filings with the Securities and Exchange Commission

�    financial and operational performance measures, such as levels of operating expenses and diversification and growth of revenue from
fee-based businesses

�    associate engagement and motivation measures

1 �Base net income� is GAAP net income excluding derivative market value, foreign currency, and put option adjustments, amortization of intangible assets,
compensation related to business combinations, variable-rate floor income, and discontinued operations. A description of �base net income� and a reconciliation of
GAAP net income to �base net income� can be found in supplemental financial information online at www.nelnetinvestors.com.
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�    individual achievement

�    business segment performance, including growth in customer base, gross revenue, and segment profitability

Committee policy requires all of the Company�s compensation plans and practices to comply with applicable laws, rules, and regulations.

Each year the Committee directs the Company, through the internal committee consisting of the Chief Learning Officer, Chief Financial Officer,
and Executive Director of Organizational Development and People Services, to prepare a compensation philosophy and strategy statement for
the compensation of the executives, and a proposed executive compensation framework for the year. When establishing the proposed
compensation framework, in keeping with the Company�s goal of attracting, motivating, and retaining executives who will contribute to the
Company�s long-term success and the creation of shareholder value, the internal committee undertakes the review of comparative compensation
offered within the industries in which the Company competes for executive talent. Given the company�s diversified business lines, management
believes the Company competes for executive talent in many industries, including, but not limited to, financial services, technology, and
business process outsourcing. The internal committee periodically completes an external compensation review based on information from
various databases and the industries noted previously. The purpose of this review is to ensure compensation is aligned with the market for
comparable jobs so the Company can continue to attract, motivate, retain and reward qualified executives. Also, the internal committee
considers the average salary adjustments anticipated in the market place each year and sets the Company�s target increase accordingly. In this
way, the Company seeks to ensure any changes to compensation are appropriate and reflect any material changes in the market.

The Company also considers the compensation levels of executives relative to total compensation within the Company in order to provide
appropriate context for making compensation decisions at the executive level. As part of this process, the Company seeks to maintain internal
pay equity by maintaining equitable relationships between each management level with respect to all components of compensation, both
individually and in the aggregate, paid to individuals within such levels.

The internal committee also consults with the Chief Executive Officer in making compensation decisions for the executives.

The internal compensation committee reviews incentive compensation arrangements to ensure that the arrangements do not encourage
executives to take unnecessary and excessive risks. Compensation approaches are reviewed by the Company�s Enterprise Risk Management
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team.

The Company�s compensation philosophy and strategy described above is proposed by management and then reviewed and approved by the
Compensation Committee, with any modifications that the Committee deems to be appropriate, after discussions by the Committee over multiple
meetings. To ensure independence and candid discussions, the Committee meets in executive sessions without management to review and
approve the compensation framework. As part of this process, the Committee reviews the Company�s goals and financial objectives related to
base salaries and incentive compensation. The Committee also discusses the Chief Executive Officer�s individual performance in reviewing and
approving his total compensation potential for the year, and coordinates with the Board to monitor the performance of the Chief Executive
Officer throughout the year to ensure that compensation being provided meets the performance incentive intent of the compensation framework.

Industry Comparison of Compensation

To assist in establishing a competitive overall compensation program, the internal committee engaged Towers Perrin, an objective third party, in
2007 to review executive compensation at the Company. The Company engages a nationally recognized compensation consulting firm every
three years to review the most highly compensated officers of the Company. This review includes the Company�s Chief Executive Officer, Chief
Financial Officer, President, and other executive officers.

In addition, Towers Perrin was engaged in 2007 to conduct an executive total cash compensation analysis to assess the competitiveness of the
compensation levels of base salary and bonuses provided to the Company�s Chief Executive Officer and executives. The consulting firm
formulated competitive market rates for all executive positions included in the study. Based upon their market analysis findings, the consultants
presented their findings and observations as to the competitiveness of the Company�s base salaries and bonuses compared to industries within
North America, including, but not limited to, financial services, technology, and business process outsourcing. Although the Company does not
currently offer such awards to its associates, the Company also requested that the study include an analysis of competitive deferred
compensation practices.
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This study is used by the Company to identify potential gaps or inequities in total compensation and to identify appropriate compensation levels
and compensation design features. The study was conducted based on the Company�s duty to its shareholders and executives in an effort to
motivate, retain, and attract top performers that drive the Company�s performance results.

When comparing the Company�s executive base salaries, annual incentive plan, benefit plans, and total compensation to data of the peer group,
the consultants made suggestions to ensure that the Company provides a complete compensation package that is competitive in the marketplace.

For 2008, the internal committee and the Compensation Committee reviewed the analysis and based upon industry and economic market
conditions and the knowledge that many other organizations were foregoing salary adjustments due to the economic climate, determined to do
the same.

Another independent third party review of the Company�s total compensation structure will be completed in 2010.

The industries referenced above and used by the Company to establish competitive compensation programs may not represent the same industry
as the peer group used by the Company for purposes of the Performance Index Graph furnished in the Company�s annual report on Form 10-K.

Components of Executive Compensation

The Company�s Chief Executive Officer and executives may be compensated with a combination of annual base salary, annual
performance-based incentive payments, and, with respect to the executives (other than the Chief Executive Officer), issuance of shares of the
Company�s Class A common stock, which are typically restricted from sale over a defined vesting period. The Chief Executive Officer has
historically not received equity compensation because he controls the majority of voting rights of the Company, is exposed to downswings in
stock price, and has interests already aligned with the other shareholders of the Company. In determining levels of compensation, management
and the Committee work together to establish targeted total compensation for each executive and then allocates that compensation among base
salary and incentive compensation.

The Company�s 2008 annual performance-based incentives were paid in fully vested and unrestricted shares of Class A common stock issued
pursuant to the Company�s Restricted Stock Plan. It is the Company�s intention to also pay future annual performance-based incentives, if any, for
executives in common stock.
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Other awards of the Company�s common stock (not associated with the annual performance-based incentives) are based on the Company�s and
the individual�s performance, and are designed both to align the executives� own interests with the long-term strategic goals of the Company and
to contribute to the retention of those individuals.

Each element of compensation is designed to be competitive with comparable companies and to align management�s incentives with the
long-term interests of the Company�s shareholders. The Committee, upon management�s recommendation, determines the amount of each element
of compensation by reviewing the current compensation mix for each of the executives in comparison to the Company�s performance, the
Company�s long-term objectives, and the scope of that executive�s responsibility. The Committee attempts to achieve an appropriate balance
between base salary, annual performance-based incentives, and longer-term equity incentives for all of the Company�s executives. The
Committee does not assign relative weights to the performance measures described above in �Compensation Objectives� in setting these salaries,
annual performance-based incentives, and longer-term equity incentives.

Base Salaries

The Company wants to provide senior management with a level of assured cash compensation in the form of base salary that is appropriate
given their professional status and accomplishments. Base salary for the Company�s Chief Executive Officer and executives are based upon an
evaluation of individual responsibilities of each person, market comparisons from compensation surveys, and an assessment of each individual�s
performance. Base salaries are generally set to be within a median range of the compensation survey results, which helps the Company attract
and retain talented executives. Changes in base salaries of executives depend on projected changes in the external market as well as individual
contributions to the Company�s performance. All base salaries are paid in cash.

Due to current market conditions, the Company did not make across the board annual merit-based or cost of living salary adjustments for 2009
for all employees, including executives.
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Annual Performance-Based Incentive Payments

The Company generally awards incentives based on three drivers: the Company�s performance, the individual�s performance, and market-based
compensation information.

With respect to assessing performance, the achievements of both company-wide and personal performance objectives are considered.
Company-wide performance objectives include, as stated previously, results of the Company�s consolidated GAAP net income and �base net
income�, financial and operational performance measures, associate engagement, and business segment performance factors. Achieving the
targeted �base net income� is the primary company-wide objective, as the growth in �base net income� has a direct correlation with the interests of
the Company�s shareholders. Incentives are generally positioned to be within a median range of the compensation survey results.

The executives also have specific performance goals. Where an executive has responsibility for a particular business segment, the performance
goals are heavily weighted toward the performance of that business segment. However, actual payments for business segment performance goal
achievement can be negatively or positively impacted by overall company-wide performance, which funds the overall incentive pool. Where an
executive has broader corporate responsibility, such as the Company�s Chief Financial Officer and President, their particular objectives for the
year are tied more closely to the overall company-wide performance.

The executives are eligible for performance-based incentive payments under an incentive plan arrangement which generally increases as the
Company�s �base net income� increases. In addition to financial results, each executive�s individual performance is considered in order to determine
the final amount of the incentive payment earned. Under this program, a significant portion of executives� compensation is tied to both Company
and individual performance.

The executives� potential incentive amounts are outlined below. The exact incentive amount awarded is based on the individual and the
Company�s performance such that lower performing executives are paid below market and higher performing executives are paid above market.

Position Target
incentive

opportunity
as
a

percentage
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of
base
salary

President, Chief Financial Officer, and Business Segment Leaders
0

� 50%

Other executives
0

� 25%

Compensation Arrangements with Named Executive Officers

During 2008, two Named Executive Officers had written employment agreements with the Company, Messrs. Tewes and Kline. The
compensation arrangements under those employment agreements are summarized as follows:

Mr. Tewes. On June 1, 2005, in connection with the Company�s acquisition of a majority of the stock of FACTS Management Co., the Company
entered into an employment agreement with Mr. Tewes. The term of the agreement is for the five year period beginning June 1, 2005 and ending
May 31, 2010. The employment agreement provides for payments to Mr. Tewes in the event of his termination under certain circumstances.
These payments are described under the heading �Potential Payments Upon Termination.�

Mr. Kline. On October 31, 2007, in connection with hiring Mr. Kline, the Company entered into an employment agreement with Mr. Kline. Mr.
Kline resigned from the Company effective April 8, 2009. The term of the agreement was for the four year period beginning October 31, 2007
and ending October 31, 2011, but was terminated upon Mr. Kline�s resignation effective April 8, 2009. Mr. Kline�s annual incentive for 2008 was
based on the terms of this agreement and not the annual compensation review as discussed above. The Company has no obligations to
compensate Mr. Kline as part of his resignation from the Company and all payments to Mr. Kline ceased on April 8, 2009.

Executive Officers Bonus Plan

The Company maintains an Executive Officers Bonus Plan under which the Chief Executive Officer has an opportunity to earn an annual
incentive payment. Under this plan, the Chief Executive Officer is eligible for bonus compensation in the amount of $500,000 for every $1.00 of
�base net income� per share earned by the Company during the year, as calculated and reported in the Company�s earnings releases and filings.
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The Chief Executive Officer is not entitled to any award under the Executive Officers Bonus Plan in any year in which the Company fails to
maintain an investment grade credit rating by both Standard & Poor�s and Moody�s Investor Services. The minimum investment grade rating by
Standard & Poor�s is �BBB� and the minimum investment grade rating by Moody�s Investment Services is �Baa3.� Payments under the plan for a
particular year are made subsequent to year-end after the Company�s earnings for the year have been finalized and announced to the public.

In October 2008, the Company�s long term debt rating was downgraded to Ba1 by Moody�s Investor Services. Accordingly, Mr. Dunlap was not
entitled to any bonus compensation for 2008.

Restricted Stock Plan

The Company maintains a Restricted Stock Plan administered by the Committee, to reward performance by associates, including executives
other than the Chief Executive Officer. This plan permits the Committee to reward a recipient with an award of shares of the Company�s Class A
common stock, which, in the Committee�s sole discretion, may have vesting requirements attached. These additional awards are designed to
recognize and reward the executives, and to connect the executives� wealth accumulation directly to the Company�s performance, therefore
encouraging the executives to behave as owners of the Company.

Other Equity Awards

The Company also supports a number of other savings and investment vehicles that assist all associates, including executives, in increasing their
long-term financial savings and in becoming owners in the Company. The Company provides an Employee Share Purchase Plan, pursuant to
which Company shares may be acquired through payroll deduction, at a discount of 15% to the lower of the average market price of the
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Company�s stock on the first and last trading days of each calendar quarter. In addition, the Company provides all eligible associates the
opportunity to receive the Company�s matching contribution to the 401(k) plan in Company stock.

The Company does not offer stock options. It is management�s opinion that awards of restricted stock are a better method of encouraging
executives to focus on the long term value of the Company.

Share Ownership Guidelines

The Compensation Committee believes that executives should have a significant equity interest in the Company. In order to promote equity
ownership and further align the interests of management with the Company�s shareholders, in 2005 the Committee recommended and the Board
adopted Share Ownership Guidelines for management associates at certain levels. Under these guidelines, each executive is encouraged to own
at least 15,000 shares of Company stock, and is thereby exposed to downside risk in the Company�s equity performance. All executives currently
meet these guidelines.

Other Compensation

In addition to base salaries and annual performance-based incentive compensation, the Company provides executives with certain other benefits
to assist the Company in remaining competitive in the marketplace and to encourage executives to remain with the Company.

Benefits, including health, dental, and vision coverage, are designed to be competitive with the national marketplace. A critical aspect of the
Company�s health benefits program is its focus on associate health and wellness. The Company encourages all associates, including executives,
to take a proactive approach to their personal health and wellbeing. The Company has implemented wellness programs which encourage and
reward associates for healthy habits by the opportunity to lower their insurance premiums.

The Company owns a controlling interest in an aircraft due to the frequent business travel needs of its executives and the limited availability of
commercial flights in Lincoln, Nebraska, where the Company�s headquarters are located. Union Financial Services, Inc., which is owned by Mr.
Dunlap and Stephen F. Butterfield, a member of the Board of Directors and former Co-Chief Executive Officer of the Company, owns the
remaining interest in the aircraft. In prior years, the Company has allowed Messrs. Dunlap and Butterfield to utilize its interest in the aircraft for
personal travel when it is not required for business travel. The value of the personal use of the aircraft is computed based on the Company�s
aggregate incremental costs, which include variable operating costs such as fuel costs, mileage costs, trip-related maintenance and hangar costs,
on-board catering, landing/ramp fees, and other miscellaneous variable costs. In 2008, Messrs. Dunlap and Butterfield did not receive any
personal travel benefits with
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respect to the Company�s interest in the aircraft, since all personal travel by Messrs. Dunlap and Butterfield on such aircraft occurred with respect
to the interest in the aircraft owned by Union Financial Services, Inc.

The Company entered into separation agreements with former executives Raymond J. Ciarvella and Matthew D. Hall in July, 2008, which
included certain payments to both individuals (see �Actual Payments Upon Termination� below). As discussed above, the Company also has an
employment agreement with Mr. Tewes, entered into when he was hired by the Company, which contains provisions for compensation upon
termination of his employment in certain circumstances (see �Potential Payments Upon Termination� below). Other than the foregoing, the
Company does not have contracts, agreements, plans, or arrangements with its named executive officers, whether written or unwritten, that
provide for payment in connection with any termination or change-in-control. As discussed previously, the Company had an employment
agreement with Mr. Kline which included certain provisions for compensation upon termination of his employment in certain circumstances;
however, that agreement was terminated upon Mr. Kline�s voluntary resignation from the Company effective April 8, 2009, under circumstances
that did not trigger such payments.

The Company does not currently have a formal written policy for the adjustment or recovery of awards or payments if the relevant performance
measures upon which they are based are restated or otherwise adjusted in a manner that would reduce the size of an award or payment. However,
since under the Executive Officers Bonus Plan the payment of an annual award which is computed based on the Company�s �base net income� per
share for a plan year is not made until after the Company�s earnings for the plan year have been finalized and announced to the public, in the
event of a subsequent restatement of earnings the Company would pursue appropriate and equitable remedies to recover the amount of any
awards paid under that plan in excess of the amount that would have been paid based on the restated earnings.

Policy on Deductibility of Compensation
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Section 162(m) of the Internal Revenue Code imposes a $1 million limitation, subject to certain exceptions, on a public company�s income tax
deductibility in any tax year with respect to compensation paid to any employee who is a chief executive officer, chief financial officer, or one of
the other three highest paid executive officers of the company on the last day of that tax year. This limitation does not apply to certain
�performance-based� compensation paid under a shareholder approved plan that meets the requirements of Section 162(m) and the regulations
thereunder. The Company�s Executive Officers Bonus Plan was approved by the shareholders in 2007 and is designed to comply with the
requirements of Section 162(m).

With the exception of Mr. Kline, the Committee believes that the Company will not be subject to Section 162(m) limitations on the deductibility
of compensation paid to executives for 2008. The Committee may consider other steps which might be in the Company�s best interests to comply
with Section 162(m), while reserving the right to award future compensation which may not comply with the Section 162(m) requirements for
deductibility if the Committee concludes that such compensation is in the Company�s best interests in providing incentives to attract, motivate,
and retain key executives.

Impact of Current Economic Conditions on Executive Compensation

As disclosed in this report, current economic conditions have impacted certain of the Company�s compensation arrangements. These items
include:

�    The Company�s long term debt rating was downgraded, which precluded the Chief Executive Officer from receiving an incentive payment
for 2008.

�    Annual performance-based incentive awards were paid in fully vested shares of Class A common stock. This action was taken to improve
the Company�s cash and liquidity position.

�    Discretionary restricted stock grants in 2008 (primarily for the purpose of incentive and retention) decreased compared to historical periods.

�    Unlike prior years, the Company did not make across the board annual merit-based or cost of living salary adjustments for 2009.
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Matching Gift Program

The Company offers a matching gift program in which all employees with at least six months of service and all members of the Board of
Directors are eligible to participate. Under this program, for every dollar that an employee or Board member contributes to an eligible charitable
organization or educational institution, the Company will make matching donations of additional funds, subject to terms and conditions
applicable in an equal manner to all employees and Board members. During 2008, the Company matched the following amounts in contributions
under the provisions of this program to employees that served as executive officers during 2008.

Michael S. Dunlap   $ 600

Terry J. Heimes 10,100

Conclusion

By ensuring market competitive compensation that is aligned with a performance-based organization philosophy, the Company expects to
attract, motivate, and retain the executive talent required to achieve long-term goals. This is critical, as management knows the Company�s
success hinges on having engaged executives who are committed to the Company.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of Regulation
S-K with management. Based upon such review, the related discussions, and such other matters deemed relevant and appropriate by the
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Compensation Committee, the Compensation Committee has recommended to the Board of Directors that the Compensation Discussion and
Analysis be included in this proxy statement to be delivered to shareholders.

Respectfully submitted,

James P. Abel, Chairman
Kimberly K. Rath
Michael D. Reardon

Compensation Committee Interlocks and Insider Participation

The Compensation Committee consists of Ms. Rath and Messrs. Abel (Chairman) and Reardon all of whom are independent Non-Employee
Directors. None of the Compensation Committee members has served as an officer or employee of the Company, and none of the Company�s
executive officers have served as a member of a compensation committee or board of directors of any other entity, which has an executive
officer serving as a member of the Company�s Board of Directors.
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Summary Compensation Table for Fiscal Years 2008, 2007, and 2006

The following table sets forth summary information with respect to the compensation paid and bonuses granted for services rendered by (i) the
Company�s Chief Executive Officer and Chief Financial Officer, as well as each of the Company�s other three most highly compensated executive
officers during the year ended December 31, 2008, and (ii) two individuals who were executive officers during part of the year and who would
have been subject to disclosure requirements except for the fact that they were not employed by the Company at December 31, 2008
(collectively, the �Named Executive Officers�). The information presented in the table relates to the fiscal years ended December 31, 2008, 2007,
and 2006, except that in accordance with SEC staff guidance only information relating to the fiscal year ended December 31, 2008 is presented
for individuals who first became a Named Executive Officer in 2008. Salaries and bonuses are paid at the discretion of the Board of Directors.

Annual compensation (a)

Name and principal position Year Salary ($) Bonus ($) (b)
Stock awards

($)

All other
compensation

($) (c) Total ($)

Michael S. Dunlap 2008 500,000 �  (d)   � 9,740 509,740
Chief Executive Officer 2007 500,000 175,000  (e)  � 9,540 684,540

2006 500,000 612,500  (f)  � 9,340 1,121,840

Terry J. Heimes 2008 325,000 50,001 � 9,886 384,887
Chief Financial Officer 2007 325,000 100,000 � 9,540 434,540

2006 325,000 200,000 � 9,340 534,340

Jeffrey R. Noordhoek 2008 325,000 50,001 � 9,740 384,741
President 2007 275,000 100,000 � 9,540 384,540

2006 275,000 225,000 � 9,330 509,330

John R.Kline (g) 2008 364,000 441,257  (h)  16,513  (i)  367,667 1,189,437
Former Executive Director,
Nelnet Enrollment
Solutions LLC,
a subsidiary of Nelnet, Inc.

Timothy A. Tewes 2008 260,000 150,004 51,821  (j)  26,093 487,918
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Annual compensation (a)

President and Chief
Executive
Officer, Nelnet Business
Solutions,
a subsidiary of Nelnet, Inc.

Matthew D. Hall (k) 2008 164,327 � 11,763  (l)  462,282 638,372
Former Chief Operating
Officer, 2007 275,000 65,000 49,403  (l)  12,483 401,886
Nelnet Education Services, 2006 275,000 130,000 4,313  (l)  14,770 424,083
a division of Nelnet, Inc.

Raymond J. Ciarvella (m) 2008 136,730 � � 458,932 595,662
Former Executive Director

(a)    Executive officers may receive perquisites and personal benefits, the dollar amounts of which are below current Securities and Exchange
Commission thresholds for reporting requirements.

(b)    Amounts represent bonuses paid in 2009, 2008, and 2007 for services rendered during the 2008, 2007, and 2006 calendar years,
respectively. All 2008 bonuses (paid in 2009) were paid in fully vested shares of Class A common stock issued pursuant to the Company�s
Restricted Stock Plan.
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(c)    �All other compensation� includes the following:

All other compensation

Year

Employer
matching

contributions
under
401(k)
Plan ($)

Premiums
on life

insurance
($)

Amounts
paid

pursuant to
separation

agreement ($)

Dividends
on

restricted
stock ($)

(1)
Forgiveness
of stock loan

Automobile
allowance

($)

Gross-up
for payment
of taxes ($) Other ($) Total ($)

Michael S. Dunlap 2008 9,200 540 � � � � � � 9,740
2007 9,000 540 � � � � � � 9,540
2006 8,800 540 � � � � � � 9,340

Terry J. Heimes 2008 9,200 540 � � � � � 146 9,886
2007 9,000 540 � � � � � � 9,540
2006 8,800 540 � � � � � � 9,340

Jeffrey R. Noordhoek 2008 9,200 540 � � � � � � 9,740
2007 9,000 540 � � � � � � 9,540
2006 8,800 530 � � � � � � 9,330

John R. Kline 2008 9,200 540 � � 238,839  (2)  � 119,088  (2)  � 367,667

Timothy A. Tewes 2008 8,976 540 � 529 � 12,000 4,048 � 26,093
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All other compensation

Matthew D. Hall 2008 7,823 473 453,846 140 � � � � 462,282
2007 8,162 530 � 840 � � � 3,311 12,843
2006 8,800 530 � � � � � 5,440 14,770

Raymond J. Ciarvella 2008 8,538 394 450,000 � � � � � 458,932

(1)  The Company paid a cash dividend of $0.07 per share on the Company�s Class A and Class B common stock, including unvested
shares of Class A common stock issued pursuant to the Company�s Restricted Stock Plan, for all four fiscal quarters in 2007 and
the first fiscal quarter of 2008. Dividends paid to employees on restricted stock are included in the table above.

(2)  On February 13, 2008, Mr. Kline was indebted to the Company for $499,988 pursuant to the Company�s Employee Stock
Purchase Loan Plan. Effective February 15, 2008, Mr. Kline was designated as an executive officer of the Company and
obligated under Section 16(a) of the 1934 Act to report his beneficial ownership of the Company�s stock to the SEC. As a result
of this change in status and pursuant to the Company�s Employee Stock Purchase Loan Agreement, the maturity date of the note
was automatically accelerated to February 13, 2008. The shares of the Company�s stock purchased with the loan proceeds were
surrendered effective February 13, 2008; the fair market value of the stock sold to the Company of $269,638 was applied to the
principal balance of the note. The remaining $230,350 of principal and $8,489 of accrued interest was forgiven by the Company
and was therefore reported as income for Mr. Kline. The Company paid the related taxes of $119,088 associated with this
transaction.

(d)    Mr. Dunlap is not entitled to any award under the Executive Officers Bonus Plan in any year in which the Company fails to maintain an
investment grade rating by both Standard & Poor�s and Moody�s Investor Services. The minimum investment grade rating by Standard &
Poor�s is �BBB� and the minimum investment grade rating by Moody�s Investment Services is �Baa3.� In October 2008, the Company was
downgraded to Ba1 by Moody�s Investor Services. Accordingly, Mr. Dunlap was not entitled to any bonus compensation for 2008.

(e)    Mr. Dunlap�s potential 2007 bonus, as calculated pursuant to the provisions of the Executive Officers Bonus Plan, was $390,000. Mr.
Dunlap requested that $215,000 of his 2007 bonus be distributed to certain associates for purposes of recognition and retention.

(f)    Mr. Dunlap requested that $375,000 of his 2006 bonus be distributed to certain associates for purposes of recognition and retention. The
amounts distributed to these individuals were in the form of unrestricted fully vested shares of Class A common stock issued pursuant to
the Company�s Restricted Stock Plan.

(g)    Mr. Kline resigned from the Company effective April 8, 2009.
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(h)    Mr. Kline�s bonus for 2008 was based on the terms of his employment agreement, which provided the amount that Mr. Kline would
receive as an annual incentive bonus for 2008.

(i)    Amount represents stock compensation expense recognized by the Company related to a stock award of 3,750 shares of restricted Class A
common stock issued on January 10, 2008 pursuant to the Company�s Restricted Stock Plan. The Company records unearned
compensation in shareholders� equity (additional paid-in capital) upon issuance of restricted stock in an amount equal to the market price of
such shares on the date of issuance and recognizes compensation expense over the vesting period. The closing market price on the date of
issuance of these shares was $10.58 per share. The shares were scheduled to vest in 375 share increments on each January 10 beginning in
2009 and ending in 2018. Three-hundred-seventy-five (375) shares of this stock award vested on January 10, 2009. Mr. Kline�s
employment with the Company ended April 8, 2009; accordingly, the remaining 3,375 shares of this award were forfeited before their
respective vesting dates.

Also included in this amount is stock compensation expense recognized by the Company related to a stock award of 1,004 shares of
restricted Class A common stock issued on March 14, 2008 pursuant to the Company�s Restricted Stock Plan. During 2007, when an
associate elected to take their bonus in shares of stock, the Company awarded additional shares equal to 25% of the amount elected to be
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received in stock. In connection with these elections and awards for all employees, on February 28, 2008 the Company determined the
issuance price based on the closing market price of $10.90 for that day, and subsequently issued the shares for elections and awards on
March 14, 2008. The 1,004 shares were issued as a result of Mr. Kline�s election to receive his 2007 bonus payment in shares of stock and
represent the additional 25% of the amount elected. One-third (335 shares) of this stock award vested on March 10, 2009 and the
remaining shares were scheduled to vest on March 10, 2010 (335 shares) and March 10, 2011 (334 shares). Mr. Kline�s employment with
the Company ended April 8, 2009; accordingly, the remaining 669 shares of this award were forfeited before their respective vesting
dates.

(j)    Amount represents stock compensation expense recognized by the Company related to a stock award of 3,750 shares of restricted Class A
common stock issued on October 1, 2007 pursuant to the Company�s Restricted Stock Plan. The Company records unearned compensation
in shareholders� equity (additional paid-in capital) upon issuance of restricted stock in an amount equal to the market price of such shares
on the date of issuance and recognizes compensation expense over the vesting period. The closing market price on the date of issuance of
these shares was $18.71 per share. One-tenth (375 shares) of this stock amount vested on each March 15, 2008 and March 15, 2009,
respectively, and the remaining 3,000 shares will vest in increments of 375 shares each year on March 15 from 2010 through 2017.

Also included in this amount is stock compensation expense recognized by the Company related to a stock award of 3,000 shares of
restricted Class A common stock issued on August 23, 2007 pursuant to the Company�s Restricted Stock Plan. The Company records
unearned compensation in shareholders� equity (additional paid-in capital) upon issuance of restricted stock in an amount equal to the
market price of such shares on the date of issuance and recognizes compensation expense over the vesting period. The closing market
price on the date of issuance of these shares was $18.36 per share. One-third (1,000 shares) of these shares vested on April 30, 2008. The
remaining 2,000 shares vest in 1,000 share increments each on April 30, 2009 and April 30, 2010.

In addition, this amount included stock compensation expense recognized by the Company related to a stock award of 1,212 shares of
restricted Class A common stock issued on November 22, 2006 pursuant to the Company�s Restricted Stock Plan. During 2006, when an
associate elected to take their bonus in shares of stock, the Company awarded additional shares equal to 25% of the amount elected to be
received in stock. These shares are the additional shares awarded to Mr. Tewes as a result of his election to receive his 2006
performance-based incentive plan payment in shares of stock. The closing market price on the date of issuance of these shares was $25.80
per share. One-third (404 shares) of this amount vested on each November 22, 2007 and November 22, 2008, respectively. The remaining
404 shares will vest on November 22, 2009.

(k)    Mr. Hall ceased to be employed by the Company effective July 15, 2008. See �Actual Payments Upon Termination� for additional
information on payments in connection with his termination of employment with the Company.

(l)    Amount represents stock compensation expense recognized by the Company related to a stock award of 3,000 shares of Class A common
stock issued on December 14, 2006 pursuant to the Company�s Restricted Stock Plan. The Company records unearned compensation in
shareholders� equity (additional paid-in capital) upon issuance of restricted stock in an amount equal to the market price of such shares on
the date of issuance and recognizes compensation expense over the vesting period. The closing market price on the date of issuance of
these shares was $28.23 per share. One-third (1,000
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shares) of these shares vested on December 14, 2007. Mr. Hall�s employment with the Company ended July 15, 2008; accordingly, the
remaining 2,000 shares of this award were forfeited before their respective vesting dates.

(m)    Mr. Ciarvella ceased to be employed by the Company effective July 15, 2008. See �Actual Payments Upon Termination� for additional
information on payments in connection with his termination of employment with the Company.

Grants of Plan-Based Awards Table for Fiscal Year 2008

The following table sets forth summary information relating to each grant of an award made to the Company�s Named Executive Officers for the
fiscal year ended December 31, 2008.

Name Grant
date

Approval
of

grant
by

Number of
restricted

shares of stock

Grant date
fair value

of stock awards
($)
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Compensation
Committee

Michael S. Dunlap - � � �

Terry J. Heimes - � � �

Jeffrey R. Noordhoek - � � �

John R. Kline January
10,
2008

  (a)  October
31,
2007

3,750  (a)  39,675  (a)  

March
14,
2008

  (b)  March
10,
2008

  (c)  1,004  (b)  10,944  (b)  

Timothy A. Tewes - � � �

Matthew D. Hall - � � �

Raymond J. Ciarvella - � � �

(a)    Amount represents 3,750 shares of restricted Class A common stock issued on January 10, 2008 pursuant to the Company�s Restricted
Stock Plan. Shares of restricted stock are eligible for dividends. The shares were issued as part of the Company�s management stock award
program offered to all associates above a certain grade level to encourage stock ownership. The closing market price on the date of
issuance of these shares was $10.58 per share. The shares were scheduled to vest in 375 share increments on each January 10 beginning in
2009 and ending in 2018. Three-hundred-seventy-five (375) shares of this stock award vested on January 10, 2009. Mr. Kline�s
employment with the Company ended April 8, 2009; accordingly, the remaining 3,375 shares of this award were forfeited before their
respective vesting dates.

(b)    Amount represents 1,004 shares of restricted Class A common stock issued on March 14, 2008 pursuant to the Company�s Restricted
Stock Plan. Shares of restricted stock are eligible for dividends. During 2007, when an associate elected to take their bonus in shares of
stock, the Company awarded additional shares equal to 25% of the amount elected to be received in stock. In connection with these
elections and awards for all employees, on February 28, 2008 the Company determined the issuance price based on the closing market
price of $10.90 for that day, and subsequently issued the shares for elections and awards on March 14, 2008. The 1,004 shares were
issued as a result of Mr. Kline�s election to receive his 2007 bonus payment in shares of stock and represent the additional 25% of the
amount elected. One-third (335 shares) of this stock award vested on March 10, 2009 and the remaining shares were scheduled to vest on
March 10, 2010 (335 shares) and March 10, 2011 (334 shares). Mr. Kline�s employment with the Company ended April 8, 2009;
accordingly, the remaining 669 shares of this award were forfeited before their respective vesting dates

(c)    Represents the date the Compensation Committee of the Board of Directors approved the Company�s 2007 incentive plan, in which the
Company would award associates additional shares of common stock equal to 25% of the incentive amount elected by the associate to be
received in stock.
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Outstanding Equity Awards at Fiscal Year-End Table (As of December 31, 2008)

The following table sets forth summary information relating to the outstanding equity awards for the Company�s Named Executive Officers as of
December 31, 2008.

Stock awards
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Stock awards

Name

Number of
shares of stock
that have
not vested

Market value
of shares of
stock that

have not vested
($) (a)

Michael S. Dunlap � �
Terry J. Heimes � �
Jeffrey R. Noordhoek � �
John R. Kline 4,754  (b)  68,125
Timothy A. Tewes 5,779  (c)  82,813
Matthew D. Hall � �
Raymond J. Ciarvella � �

(a)    The closing market price of the Company�s common stock as of December 31, 2008 was $14.33.

(b)    Amount represents shares of restricted Class A common stock issued on January 10, 2008 and March 14, 2008 pursuant to the Company�s
Restricted Stock Plan of which 3,750 shares and 1,004 shares, respectively, remain unvested as of December 31, 2008. On January 10,
2009 and March 15, 2009, 375 shares and 335 shares, respectively, of these shares vested. Mr. Kline�s employment with the Company
ended April 8, 2009; accordingly, the remaining 4,044 shares of these awards were forfeited before their respective vesting dates.

(c)    Amount represents shares of restricted Class A common stock issued on November 22, 2006, August 23, 2007, and October 1, 2007
pursuant to the Company�s Restricted Stock Plan of which 404 shares, 2,000 shares, and 3,375 shares, respectively, remain unvested as of
December 31, 2008. These shares vest as follows:

Vesting date
Number of
shares

March 15, 2009 375
April 30, 2009 1,000
November 22, 2009 404
March 15, 2010 375
April 30, 2010 1,000
March 15, 2011 375
March 15, 2012 375
March 15, 2013 375
March 15, 2014 375
March 15, 2015 375
March 15, 2016 375
March 15, 2017 375
Total 5,779
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Stock Vested Table for Fiscal Year 2008

The following table sets forth summary information relating to the stock vested for the Company�s Named Executive Officers during the fiscal
year ended December 31, 2008.
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Stock awards

Name

Number of
shares of stock

acquired
on vesting

Market value
of shares of
stock realized
on vesting ($)

Michael S. Dunlap � �
Terry J. Heimes � �
Jeffrey R. Noordhoek � �
John R. Kline � �
Timothy A. Tewes 1,779  (a)  20,265  (b)  
Matthew D. Hall � �
Raymond J. Ciarvella � �

(a)    Amount includes 375 shares, 1,000 shares, and 404 shares of restricted Class A common stock issued on October 1, 2007, August 23,
2007, and November 22, 2006, respectively, pursuant to the Company�s Restricted Stock Plan. The closing market price on the date of
issuance of these shares was $18.71, $18.36, and $25.80 per share, respectively. These shares vested on March 15, 2008, April 30, 2008,
and November 22, 2008, respectively.

(b)    The closing market price of the Company�s common stock as of March 15, 2008, April 30, 2008, and November 22, 2008 (the vesting
dates) was $10.01 per share, $12.79 per share, and $9.21 per share, respectively.

Stock Option, SAR, Long-Term Incentive, and Defined Benefit Plans

The Company does not have any stock option, SAR, long-term incentive, or defined benefit plans covering its Named Executive Officers.

Potential Payments Upon Termination

Mr. Tewes

Mr. Tewes� employment agreement (See, �Compensation Arrangements with Named Executive Officers� above) provides that if his employment is
terminated �Without Cause� (which is defined as reasons other than being charged with or convicted of a felony; malfeasance, misfeasance,
nonfeasance, negligence, or failure or refusal to perform his obligations under the agreement; or because of his material breach of the
employment agreement or separate non-competition agreement), he is entitled to receive from the Company his then-current annual base salary
for the remainder of the term of the employment agreement, paid in a lump sum. The terms of both the employment agreement and the
non-competition agreement are through May 31, 2010; accordingly, if he is terminated �Without Cause�, Mr. Tewes would receive his
then-current annual salary through such date. Based on Mr. Tewes� current annual base salary in effect as of December 31, 2008, the total amount
of payments that would be made to Mr. Tewes upon such termination would be a lump sum payment of approximately $368,000. The
non-competition agreement prohibits Mr. Tewes from competing with the Company during and for a period of two years following termination
of his employment for any reason. If Mr. Tewes fails to comply with the non-competition agreement, the Company may seek to have the
agreement enforced by a court, and may retain any salaries, bonuses, or other compensation then due to Mr. Tewes from the Company. Pursuant
to the employment agreement, no waiver of a breach of, or failure to comply with, the agreement by either party may be deemed a waiver of a
subsequent or similar breach of or failure to comply with the agreement.

23

Actual Payments Upon Termination

Mr. Hall

Mr. Hall served as an executive officer of the Company until July 15, 2008. In connection with Mr. Hall�s separation from employment with the
Company, and in recognition of his years of service to the Company, the Company and Mr. Hall negotiated and entered into a separation
agreement under which Mr. Hall received a lump sum payment of $453,846 from the Company. In exchange, Mr. Hall agreed that for a period
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of one year following termination of his employment, he would not compete against the Company and would not solicit employees of the
Company to leave their employment with the Company. In addition, Mr. Hall agreed not to express disparaging or negative opinions concerning
the Company. If Mr. Hall breaches the agreement, the Company may demand the return of all payments made to Mr. Hall under the agreement.

Mr. Ciarvella

Mr. Ciarvella served as an executive officer of the Company until July 15, 2008. In connection with Mr. Ciarvella�s separation from employment
with the Company, and in recognition of his years of service to the Company, the Company and Mr. Ciarvella negotiated and entered into a
separation agreement under which Mr. Ciarvella received a lump sum payment of $450,000 from the Company. In exchange, Mr. Ciarvella
agreed that for a period of one year following termination of his employment, he would not compete against the Company and would not solicit
employees of the Company to leave their employment with the Company. In addition, Mr. Ciarvella agreed not to express disparaging or
negative opinions concerning the Company. If Mr. Ciarvella breaches the agreement, the Company may demand the return of all payments made
to Mr. Ciarvella under the agreement.

SECURITY OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS, AND PRINCIPAL SHAREHOLDERS

Stock Ownership

The authorized common stock of the Company consists of 660,000,000 shares, $0.01 par value. The common stock is divided into two classes,
consisting of 600,000,000 shares of Class A common stock and 60,000,000 shares of Class B common stock. The Company also has authorized
50,000,000 shares of preferred stock, $0.01 par value.

The following table sets forth information as of February 27, 2009, regarding the beneficial ownership of each class of the Company�s common
stock by:

�    each person, entity, or group known by the Company to beneficially own more than five percent of the outstanding shares of any class of
common stock

�    each of the Named Executive Officers

�    each incumbent director and each nominee for director

�    all executive officers and directors as a group

Beneficial ownership is determined in accordance with the rules and regulations of the Securities and Exchange Commission. Under these rules,
a person is deemed to beneficially own a share of the Company�s common stock if that person has or shares voting power or investment power
with respect to that share, or has the right to acquire beneficial ownership of that share within 60 days, including through the exercise of any
option, warrant, or other right or the conversion of any other security.

The number of shares of Class B common stock for each person in the table below assumes such person does not convert any Class B common
stock into Class A common stock. Unless otherwise indicated in a footnote, the address of each five percent beneficial owner is c/o Nelnet, Inc.,
121 South 13th Street, Suite 201, Lincoln, Nebraska 68508. Unless otherwise indicated in a footnote, the persons named in the tables below have
sole voting and investment power with respect to all shares of common stock shown as being beneficially owned by them.
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Beneficial Ownership as of February 27, 2009

Number of shares beneficially owned
Percentage of shares beneficially

owned (1)

Name Class A Class B Total Class A Class B Total Percentage
of

combined
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voting
power of all
classes of
stock (2)

Number of shares beneficially owned
Percentage of shares beneficially

owned (1)

Michael S.
Dunlap 8,474,700  (3)  9,542,862  (4)  18,017,562 22.4%  83.0%  36.5%  68.0%  
Stephen F.
Butterfield 355 3,952,364  (5)  3,952,719 * 34.4%  8.0%  25.9%  
Angela L.
Muhleisen 8,860,779  (6)  1,567,473  (7)  10,428,252 23.4%  13.6%  21.1%  16.1%  
Union Bank and
Trust Company 5,595,850  (8)  1,567,473  (9)  7,163,323 14.8%  13.6%  14.5%  13.9%  
Raymond J.
Ciarvella 178,462  (10)  � 178,462 * � * 0.1%  
Todd M. Eicher 463,145  (11)  � 463,145 1.2%  � * 0.3%  
Matthew D. Hall 5,110  (12)  � 5,110 * � * 0.0%  
Terry J. Heimes 209,409  (13)  � 209,409 * � * 0.1%  
John R. Kline 16,461  (14)  � 16,461 * � * 0.0%  
William J. Munn 20,722  (15)  � 20,722 * � * 0.0%  
Jeffrey R.
Noordhoek 1,004,409  (16)  � 1,004,409 2.7%  � 2.0%  0.7%  
Timothy A.
Tewes 28,349  (17)  � 28,349 * � * 0.0%  
James P. Abel 20,714  (18)  � 20,714 * � * 0.0%  
Kathleen A.
Farrell 6,689  (19)  � 6,689 * � * 0.0%  
Thomas E.
Henning 28,881  (20)  � 28,881 * � * 0.0%  
Brian J.
O�Connor 35,476 � 35,476 * � * 0.0%  
Kimberly K.
Rath 7,889  (21)  � 7,889 * � * 0.0%  
Michael D.
Reardon 23,476  (22)  � 23,476 * � * 0.0%  
James H. Van
Horn 73,445  (23)  � 73,445 * � * 0.0%  
Cedar Hill
Capital Partners,
LLC 2,419,011  (24)  � 2,419,011 6.4%  � 4.9%  1.6%  
Executive
officers and
directors as a
group 10,144,378 11,495,377 21,639,755 26.8%  100.0%  43.9%  81.9%  

*  Less than 1%.

(1)    Based on 37,817,495 shares of Class A common stock (which excludes 11,317,364 shares of Class A common stock held by a subsidiary
of the Company�s subsidiary that are not entitled to vote at the Annual Meeting) and 11,495,377 shares of Class B common stock
outstanding as of February 27, 2009.

(2)    These percentages reflect the different voting rights of the Company�s Class A common stock and Class B common stock. Each share of
Class A common stock has one vote and each share of Class B common stock has ten votes on all matters to be voted upon by the
Company�s shareholders.

(3)    
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Mr. Dunlap is deemed to have sole voting and investment power over 2,474,350 shares of Class A common stock, which includes 1,494
shares of Class A common stock held indirectly by Mr. Dunlap that were issued under the Company�s 401(k) plan matching stock
program. Mr. Dunlap is deemed to have shared voting and investment power over 6,000,350 shares of Class A common stock, which
includes shares of Class A common stock that are owned by entities that Mr. Dunlap may be deemed to control, consisting of: (i) 404,500
shares owned by Farmers & Merchants Investment Inc. (�F&M�), of which Mr. Dunlap is a director and co-president and owns or controls
38.5% of the outstanding voting stock, and (ii) 5,595,850 shares held for the accounts of miscellaneous trusts, IRAs, and investment
accounts at Union Bank and Trust Company (�Union Bank�), with respect to which Union Bank may be deemed to have or share voting or
investment power. Mr. Dunlap controls Union Bank through F&M and is a board member of Union Bank. Mr. Dunlap disclaims
beneficial ownership of the shares held for the accounts of miscellaneous trusts, IRAs, and investment accounts at Union Bank, except for
his beneficial interest in the shares of Class A common stock issued to him through the Company�s 401(k) plan matching stock program.
He also disclaims beneficial ownership of the shares held by F&M, except to the extent of his pecuniary interest therein. With respect to
the number of shares of Class A common stock beneficially owned by Mr. Dunlap that are held by Union Bank,
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the number of shares set forth in the table reflects the number of shares held by Union Bank as of December 31, 2008, as reported in a
Schedule 13G filed by Union Bank with the Securities and Exchange Commission on February 17, 2009.

(4)    Mr. Dunlap is deemed to have sole voting and investment power over 6,388,698 shares of Class B common stock, which includes
1,701,000 shares owned by Mr. Dunlap�s spouse. Mr. Dunlap is deemed to have shared voting and investment power over 3,154,164
shares of Class B common stock, which includes (i) 1,586,691 shares owned by Union Financial Services, Inc., of which Mr. Dunlap is
Chairman and owns 50.0% of the outstanding capital stock, (ii) 1,154,315 shares held by Union Bank as Trustee for a Class B grantor
retained annuity trust (�GRAT�) established by Mr. Dunlap, and (iii) 413,158 shares held by Union Bank as Trustee under a Class B GRAT
established by Mr. Butterfield. Mr. Dunlap disclaims beneficial ownership of the shares held by Union Financial Services, Inc., except to
the extent of his pecuniary interest therein. Mr. Dunlap also disclaims beneficial ownership of the 413,158 shares held by Union Bank as
Trustee under the Class B GRAT. A total of 700,000 shares are pledged as collateral for a line of credit which had not been drawn upon
as of February 27, 2009.

(5)    Mr. Butterfield is deemed to have sole voting and investment power over 1,952,515 shares of Class B common stock that are held by the
Stephen F. Butterfield Revocable Living Trust, of which Mr. Butterfield is a trustee. Mr. Butterfield is deemed to have shared voting and
investment power over 1,999,849 shares of Class B common stock, which includes (i) 1,586,691 shares owned by Union Financial
Services, Inc., of which Mr. Butterfield is a director and president and owns 50.0% of the outstanding capital stock and (ii) 413,158 shares
held by Union Bank as Trustee for a Class B GRAT established by Mr. Butterfield. Mr. Butterfield disclaims beneficial ownership of the
shares held by Union Financial Services, Inc., except to the extent of his pecuniary interest therein. A total of 1,904,315 shares are
pledged as collateral.

(6)    Ms. Muhleisen is deemed to have sole voting and investment power over 2,582,506 shares of Class A common stock. Ms. Muhleisen is
deemed to have shared voting and investment power over 6,278,273 shares of Class A common stock, which includes (i) 88,864 shares
jointly owned by Ms. Muhleisen and her spouse, (ii) 1,117,576 shares owned by her spouse, (iii) 646,245 shares held by Ms. Muhleisen�s
son, (iv) 646,245 shares held by Ms. Muhleisen�s daughter, (v) 1,166,848 shares held by Union Bank as Trustee for Class A GRATs
established by Ms. Muhleisen and her spouse, and (vi) shares that are owned by entities that Ms. Muhleisen may be deemed to control,
consisting of: 404,500 shares owned by F&M, of which Ms. Muhleisen is a director, chairperson, and co-president and owns or controls
36.1% of the outstanding capital stock, and 2,207,995 shares held by Union Bank for the accounts of miscellaneous trusts, IRAs, and
investment accounts at Union Bank with respect to which Union Bank may be deemed to have or share voting or investment power. Ms.
Muhleisen, the sister of Michael S. Dunlap, is a director, president, and chief executive officer of and controls Union Bank through F&M.
Ms. Muhleisen disclaims beneficial ownership of the shares held for the accounts of miscellaneous trusts, IRAs, and investment accounts
at Union Bank, except for her retained beneficial interest in 1,166,848 shares of Class A common stock held in trust on her behalf and on
behalf of her spouse under two of the Class A GRATs. She also disclaims beneficial ownership of the shares held by F&M, except to the
extent of her pecuniary interest therein. The address for Ms. Muhleisen is c/o Union Bank and Trust Company, P.O. Box 82529, Lincoln,
Nebraska 68501. With respect to the number of shares of Class A common stock beneficially owned by Ms. Muhleisen that are held by
Union Bank, the number of shares set forth in the table reflects the number of shares held by Union Bank as of December 31, 2008, as
reported in a Schedule 13G filed by Union Bank with the Securities and Exchange Commission on February 17, 2009.

(7)    Ms. Muhleisen is deemed to have shared voting and investment power over 1,567,473 shares of Class B common stock that are held by
Union Bank as Trustee under Class B GRATs established by Mr. Dunlap and Mr. Butterfield. Ms. Muhleisen disclaims beneficial
ownership of the shares held by Union Bank as Trustee under the Class B GRATs.

(8)    
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Union Bank is deemed to have sole voting and investment power over 45,000 shares of Class A common stock that are held by the Union
Bank profit sharing plan. Union Bank is deemed to have shared voting and investment power over 5,550,850 shares of Class A common
stock, which includes (i) 235,000 shares held as trustee for the University of Nebraska Foundation, (ii) 269,742 shares held by Union
Bank as Trustee under a Class A GRAT and a Class A charitable remainder trust established by Mr. Noordhoek, (iii) 1,166,848 shares
held by Union Bank as Trustee under Class A GRATs established by Ms. Muhleisen and her spouse; (iv) 2,221,007 shares of Class A
common stock held by Union Bank in individual accounts for Ms. Muhleisen and her spouse, and (v) 1,658,253 shares held for the
accounts of miscellaneous trusts, IRAs, and investment accounts at Union Bank with respect to which Union Bank may be deemed to
have or share voting or investment power. Union Bank disclaims beneficial ownership of such
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shares except to the extent that Union Bank actually has or shares voting power or investment power with respect to such shares. The
address for Union Bank is P.O. Box 82529, Lincoln, Nebraska 68501; Attention: Angela L. Muhleisen, President. The number of
shares of Class A common stock set forth in the table for Union Bank reflect the number of shares held by Union Bank as of
December 31, 2008, as reported in a Schedule 13G filed by Union Bank with the Securities and Exchange Commission on February
17, 2009.

(9)      Union Bank is deemed to have shared voting and investment power over 1,567,473 shares of Class A common stock that are held by
Union Bank as Trustee under Class B GRATs established by Mr. Dunlap and Mr. Butterfield. Union Bank disclaims beneficial
ownership of such shares except to the extent that Union Bank actually has or shares voting power or investment power with respect to
such shares.

(10)    Mr. Ciarvella ceased to be employed by the Company effective July 15, 2008. Beneficial ownership information for Mr. Ciarvella is as
of October 31, 2008.

(11)    Includes 121,835 shares owned by Mr. Eicher�s spouse. A total of 251,612 Class A shares are pledged as collateral.

(12)    Mr. Hall ceased to be employed by the Company effective July 15, 2008.

(13)    Includes 50,000 shares owned by Mr. Heimes� spouse. A total of 103,109 Class A shares are held in a brokerage firm account, which
may under certain circumstances involve a pledge of such shares as collateral.

(14)    Includes 3,375 shares issued under the Company�s Restricted Stock Plan, which would have vested in equal annual installments of 375
shares from January 2010 through January 2018. Amount also includes 1,004 shares issued under the Company�s Restricted Stock Plan
of which 335 shares vested on March 10, 2009 and 335 shares and 334 shares would have vested on March 10, 2010 and March 10,
2011, respectively. Mr. Kline�s employment with the Company ended on April 8, 2009; accordingly, all unvested shares on such date
were forfeited before their respective vesting dates.

(15)    Includes 1,000 shares issued under the Company�s Restricted Stock Plan that will vest on December 14, 2009. Amount also includes 500
shares owned jointly by Mr. Munn and his spouse.

(16)    Includes 686,756 shares held by the Jeffrey R. Noordhoek Trust, 243,943 shares held by Union Bank as Trustee under a Class A GRAT
established by Mr. Noordhoek, and 25,799 shares held by Union Bank as Trustee under a Class A CRUT established by Mr. Noordhoek.
A total of 690,500 Class A shares are pledged as collateral for a line of credit which had not been drawn upon as of February 27, 2009.

(17)    Includes (i) 3,375 shares issued under the Company�s Restricted Stock Plan, which vest in equal annual installments of 375 shares from
March 2009 through March 2017, (ii) 404 shares issued under the Company�s Restricted Stock Plan that will vest on November 22, 2009,
and (iii) 2,000 shares issued under the Company�s Restricted Stock Plan which vest in equal installments of 1,000 shares each on April
30, 2009 and April 30, 2010.

(18)    Includes 12,610 shares that Mr. Abel has elected to defer delivery of pursuant to the deferral election provisions of the Company�s
Directors Stock Compensation Plan. Also includes 500 shares owned by Mr. Abel�s spouse.

(19)    Includes 6,689 shares that Ms. Farrell has elected to defer delivery of pursuant to the deferral election provisions of the Company�s
Directors Stock Compensation Plan.
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(20)    Includes 16,792 shares that Mr. Henning has elected to defer delivery of pursuant to the deferral election provisions of the Company�s
Directors Stock Compensation Plan. Also includes 3,090 shares owned by Mr. Henning�s spouse.

(21)    Includes 6,689 shares that Ms. Rath has elected to defer delivery of pursuant to the deferral election provisions of the Company�s
Directors Stock Compensation Plan. Amount also includes 1,200 shares owned by Ms. Rath�s husband in an individual retirement
account.

(22)    Includes 15,672 shares owned jointly by Mr. Reardon and his spouse in a brokerage firm account, which may under certain
circumstances involve a pledge of such shares as collateral.
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(23)    Includes 11,793 shares that Mr. Van Horn has elected to defer delivery of pursuant to the deferral election provisions of the Company�s
Directors Stock Compensation Plan.

(24)    On February 17, 2009, Cedar Hill Capital Partners, LLC (�Cedar Hill�), Cedar Hill Capital Partners Onshore, LP (�Onshore Fund�), Cedar
Hill Capital Partners Offshore, Ltd. (�Offshore Fund�), Cedar Hill Fund Management, LLC (�General Partner�), Charles Cascarilla, and
Emil Woods filed a Schedule 13G with the Securities and Exchange Commission indicating that they beneficially owned 6.37% of the
Company�s Class A common stock. The amounts set forth in the table reflect the number of shares reported in the Schedule 13G and
includes 1,078,001 shares held for the account of the Onshore Fund and 1,341,010 shares held for the account of the Offshore Fund. The
General Partner is the general partner of the Onshore Fund. Cedar Hill is the investment manager of the Onshore Fund and the Offshore
Fund. Messrs. Cascarilla and Woods are controlling persons of Cedar Hill and the General Partner. The principal business address for
each of the Onshore Fund, the General Partner, Cedar Hill, Mr. Cascarilla, and Mr. Woods is 445 Park Avenue, 5th Floor, New York,
New York 10022. The principal business address of the Offshore Fund is c/o Goldman Sachs (Cayman) Trust, Limited, P.O. Box 896
GT, Harbour Centre, 2nd Floor, George Town, Grand Cayman Cayman Islands, B.W.I.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the Company�s executive officers and directors, and persons who own more than
ten percent of a registered class of the Company�s equity securities, to file with the Securities and Exchange Commission and the New York
Stock Exchange reports of ownership of Company securities and changes in reported ownership. Executive officers, directors, and greater than
ten percent shareholders are required by SEC rules to furnish the Company with copies of all Section 16(a) reports that they file.

Based solely on a review of the reports furnished to the Company, or written representations from reporting persons that all reportable
transactions were reported, the Company believes that during the year ended December 31, 2008 the Company�s executive officers, directors, and
greater than ten percent beneficial owners timely filed all reports they were required to file under Section 16(a).

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Section 6 of the Company�s Code of Conduct requires the disclosure of conflicts of interest (such as related party transactions) by officers and
directors of the Company and provides that a relationship which involves or benefits one of the Company�s officers or directors is not considered
a conflict of interest if the Board of Directors is aware of the relationship and deems it to be immaterial. Accordingly, related party transactions
are presented to the Board of Directors for their review and approval or ratification. See �Corporate Governance � Code of Business Conduct and
Ethics for Directors, Officers, and Employees.�

Additionally, Section 6 of the Company�s Code of Conduct provides that officers and directors shall not have a material financial interest in any
company that is selling supplies, furnishing services, or otherwise doing business with the Company, unless approved by the Company�s
executive management.

Some of the Company�s directors and members of management beneficially own shares of stock or other ownership interests in other entities
with which the Company does business and, in some cases, they serve on the Board of Directors and/or as executive officers of one or more such
entities. These related parties include:

�    Union Bank and Trust Company and Farmers & Merchants Investment Inc. � Union Bank is controlled by F&M, which owns 81.4% of
Union Bank�s common stock and 15.4% of Union Bank�s non-voting preferred stock. Michael S. Dunlap, a significant shareholder, Chief
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Executive Officer, Chairman, and a member of the Board of Directors of the Company, owns or controls 38.5% of the stock of F&M, while
Mr. Dunlap�s sister, Angela L. Muhleisen, owns or controls 36.1% of such stock. Mr. Dunlap serves as a director and co-president of F&M
and is a member of the board of directors for Union Bank. In 2003, Mr. Dunlap resigned as chief executive officer of Union Bank. Ms.
Muhleisen serves as director and co-president of F&M and as a director, chairperson, president, and chief executive officer of Union Bank.
At February 27, 2009, Union Bank beneficially owned 14.5% of the Company�s common stock. F&M does not own 5% or more of the
Company�s stock; however, the stock holdings of both Union Bank and F&M are deemed to be beneficially owned by both Mr. Dunlap and
Ms. Muhleisen, respectively. At February 27, 2009, Mr. Dunlap beneficially owned 36.5% of the Company�s outstanding common stock and
Ms. Muhleisen beneficially owned 21.1% of the Company�s outstanding common stock.
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�    Union Financial Services, Inc. � Union Financial Services Inc. (�UFS�) is a corporation which is owned 50% by Michael S. Dunlap, a
significant shareholder, Chief Executive Officer, Chairman, and a member of the Board of Directors of the Company, and 50% by Stephen
F. Butterfield, Vice Chairman and a member of the Board of Directors of the Company.

Transactions with Union Bank

On November 25, 2008, the Company sold approximately $500 million of FFELP student loans (the �FFELP Loans�) to Union Bank. These loans
were sold for a purchase price of 100 percent of the outstanding unpaid principal balance plus accrued and unpaid borrower interest. The
Company recognized a loss on this loan sale of $3.5 million, which represented unamortized loan costs on this portfolio.

Including the loans sold in this transaction, Union Bank may purchase up to $750 million in FFELP loans from the Company in accordance with
an affiliate transaction exemption granted by the Federal Reserve Board. In connection with the exemption and the loan purchase by Union
Bank, an Assurance Commitment Agreement (the �Commitment Agreement�) was also entered into, by and among, the Company, Union Bank,
F&M, Angela L. Muhleisen, Michael S. Dunlap, and Jay L. Dunlap, the father of Angela Muhleisen and Michael Dunlap.

Per the terms of the Commitment Agreement, the Company provided certain assurances to Union Bank designed to mitigate potential losses
related to the FFELP Loans, including holding amounts in escrow equal to the unguaranteed portion of the FFELP loans and reimbursing Union
Bank for losses, if any, related to the portfolio.

Union Bank is a major source of student loan origination and sales volume for the Company. Pursuant to agreements effective January 1999 and
amended February 2005, the Company agreed to purchase certain guaranteed student loans as well as origination rights in guaranteed student
loans to be originated in the future, except for loans committed for sale to others. Union Bank may continue to originate student loans, and such
guaranteed student loans not previously committed for sale to others are to be sold by Union Bank to the Company in the future. Union Bank
also granted to the Company exclusive rights as marketing agent for student loans on behalf of Union Bank, and thus the Company is
responsible for marketing expenses with respect to such student loans.

The Company pays Union Bank a purchase price equal to 100% of the outstanding principal balance and accrued and unpaid interest on the
loans purchased pursuant to the agreement described in the preceding paragraph, and also reimburses Union Bank for origination fees required
to be paid to the Department of Education, for origination costs, and any borrower incentive program costs offered. During 2008, the Company
paid $4.9 million plus the outstanding principal and accrued and unpaid interest of $208.0 million to Union Bank for the purchase of student
loans. This agreement renews automatically for successive one-year terms unless both parties mutually agree to terminate it.

In 1999, the Company entered into a 360-day commitment with Union Bank to purchase its federally guaranteed student loans, in which Union
Bank retained rights pursuant to the agreement discussed previously, at par. This purchase commitment has been renewed annually for
successive terms after its inception and was amended in February 2005. The commitment has grown into an obligation to purchase an aggregate
amount of up to $1.25 billion of student loans from Union Bank. This purchase commitment agreement is terminable by either party by the
giving of notice of termination at least 90 days prior to the end of the then current 360-day term.

Pursuant to a June 2001 agreement, Union Bank, in its capacity as trustee for various grantor trusts, agreed to purchase from the Company up to
$750 million of participation interests in student loans. In 2008, the Company retained a portion of the interest earned from the participated loans
at a rate equal to the difference between the borrower�s interest rate on the loans and the most recently published 90-day commercial paper rate
plus 80 basis points. However, the Company also must continue to pay the servicing costs with respect to such participated loans. The Company
sold to Union Bank, as trustee, participation interests with balances of $569.9 million as of December 31, 2008. The Company has the option to
purchase the participation interests from these grantor trusts at the end of a 364-day term upon termination of the participation certificate. The
agreement automatically renews for additional 364-day terms unless either party gives notice to terminate. The agreement is also terminable by
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either party upon five business days� notice. This agreement provides beneficiaries of Union Bank�s grantor trusts with access to investments in
interests in student loans, while providing liquidity to the Company on a short-term basis.

The Company services loans for Union Bank, and, pursuant to a servicing agreement dated January 1, 1998, as amended, the Company charges a
standard origination and servicing fee at a level substantially commensurate to those charged to the majority
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(in terms of volume of loans serviced) of the Company�s non-affiliated servicing clients. Union Bank paid the Company fees pursuant to this
servicing agreement aggregating $0.3 million in 2008. The servicing agreement is for a month-to-month term, subject to a removal fee based on
the number of loans serviced. The Company may terminate the agreement in the event of a material uncured breach. Pursuant to the February
2005 amendment of agreements with Union Bank discussed previously, the Company began waiving fees charged under the servicing agreement
on all loans originated as part of the February 2005 agreement as these loans are funded by and sold to the Company. On November 25, 2008,
the Company entered into an additional loan servicing agreement with Union Bank to service the approximately $500 million FFELP Loans sold
to Union Bank. Under this agreement the Company will receive a servicing fee of 34 basis points per year related to the FFELP Loans. Fees
received in conjunction with this agreement are included in the servicing income for the year ended December 31, 2008 noted above.

On October 13, 2006, the Company purchased its corporate headquarters building and assumed certain existing lease agreements pursuant to
which Union Bank leases office and storage space. The leases assumed by the Company provided for the lease to Union Bank of a total of
approximately 15,000 square feet through June 30, 2008. The lease was amended to reduce the space leased to 4,000 square feet. Union Bank
paid the Company approximately $141,000 for commercial rent and storage income during 2008. The amended lease agreement expires on June
30, 2018.

The Company has obtained the right to acquire from Union Bank 100% of the participation interests in an unspecified volume of private loans
which comply with the Company�s internal underwriting criteria (as modified from time to time). On these participations, the Company earns
100% of the borrower interest rate, less servicing costs thereon in an amount equal to 1% per annum of the aggregate average outstanding
principal balances of such participations. The parties mutually agree upon the volume of such participations from time to time. In 2008, the
Company did not purchase any participation interests in private loans pursuant to this agreement. The agreement is subject to termination upon
30 days� notice by either party.

The Company has entered into an agreement to assist Union Bank in marketing and providing program operations related to certain college
savings plans (the �College Savings Plans�) under Section 529 of the Internal Revenue Code. Union Bank has agreed to pay the Company fees in
an amount equal to 50% of the net profits, if any, associated with Union Bank�s program management agreement with the College Savings Plans.
Union Bank is entitled to a fee as program manager pursuant to its program management agreement with the College Savings Plans and is not
entitled to other payments pursuant to that agreement. The Company has agreed to share 50% of the expenses relating to the program, up to a
capped amount of $1.25 million over the life of the agreement, as well as 50% of mutually agreeable costs related to the program operations, if
any, which exceed the aggregate of $1.25 million. In 2008, the Company received a net fee of $4.6 million arising from this agreement. This
consulting and services agreement terminates when Union Bank�s program manager agreement with the College Savings Plans terminate.

Nelnet Capital, LLC, a subsidiary of Nelnet, Inc (�Nelnet Capital�), serves as distributor on behalf of Union Bank for all advisor-sold accounts
with the College Savings Plans. Nelnet Capital is entitled to approximately 10 basis points of plan assets pursuant to this agreement. Either party
upon 30 days� notice may terminate this agreement. Nelnet Capital also serves as distributor on behalf of Union Bank for the TD Waterhouse
accounts within the College Savings Plans. This agreement terminates upon termination of the TD Waterhouse distribution agreement for the
College Savings Plans. Nelnet Capital received payments aggregating approximately $236,000 from these agreements in 2008.

In March 2001, Nelnet Capital hired Adminisystems, Inc., a subsidiary of F&M, to perform certain administrative services in connection with
the investment portfolios maintained by the College Savings Plans. The fees to be paid under this agreement equal 40% of the distribution fees
that Nelnet Capital receives with respect to certain accounts placed with the College Savings Plans. Nelnet Capital paid Adminisystems, Inc.
approximately $141,000 in 2008. Any party upon 60 days� notice may terminate this agreement. In addition, the Company paid Adminisystems
approximately $16,000 in 2008 related to other servicing fees.

The Company invests in student loan-backed investment securities from time to time by establishing several grantor trusts with Union Bank as
trustee for Union Bank�s Short Term Federal Investment Trust. As a grantor, the Company places cash into the trust account, and Union Bank
uses such cash to acquire interests in student loan-backed investment securities on the Company�s behalf. The Company earns the yield on the
securities purchased by the trust and pays to Union Bank a trustee fee based on amounts invested and upon the type of investment asset being
acquired in the trust account. As of December 31, 2008, the Company had approximately $176.4 million invested in these trusts or deposited at
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Union Bank in operating accounts. Union Bank has created similar Short Term Federal Investment Trusts with non-affiliated trust beneficiaries,
and the fees and terms applicable to the trust agreements it has entered into with the Company are substantially the same as the fees charged by
Union Bank to the majority (in terms of assets) of non-affiliated persons. As trustee, Union Bank has agreed to return the Company�s funds
invested in these trusts or assets held on the Company�s behalf in these trusts upon 30 days� notice from the Company at any time and thus
terminate the trusts. The Company utilizes these trust arrangements as a short-term investment facility. Interest income earned by the Company
on the amounts invested in these trusts was $3.9 million in 2008.
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The Company and Union Bank have an employee sharing arrangement with respect to a small group of employees. The arrangement requires
each counterparty receiving services from any such employee to pay for the share of the employee�s salary and payroll equal to the approximate
percentage of such employee�s time devoted to such recipient. This agreement renews automatically for one-year terms unless the parties
mutually agree not to renew. During 2008, Union Bank paid the Company a net amount of approximately $29,000 under this agreement.

Union Bank has issued a letter of credit for the benefit of the Company, dated February 25, 2005 and amended on May 24, 2006, in the amount
of $239,000. This letter of credit was increased to $300,000 by an amendment dated January 10, 2008. Union Bank charged no fee for providing
this letter of credit.

The Company has retained Union Bank to administer its 401(k) defined contribution plan. The fees charged by Union Bank are commensurate
with those Union Bank charges to other employee benefit customers. Beginning in 2007, the fees paid to Union Bank to administer the plan are
paid by the plan�s participants. Total fees paid in 2008 to Union Bank by the plan�s participants were approximately $245,000. The 401(k) plan
agreement may be terminated upon 60 days� notice from either party.

Union Bank permits Nelnet Capital to gain certain access to Union Bank customers by permitting marketing efforts in Union Bank facilities.
Nelnet Capital paid Union Bank 90% of its gross commissions, after deducting trading and closing expenses, which was approximately
$140,000 in 2008.

Nelnet Capital has an agreement with Union Bank to provide mortgage loan consulting services. Nelnet Capital received fees for these services
of approximately $125,000 in 2008.

In October 2002, Nelnet Capital agreed to act as the principal underwriter for Stratus Funds, Inc., or Stratus Funds, a group of mutual funds
associated with Union Bank. Nelnet Capital did not receive any fees in 2008 pursuant to this agreement. This agreement has a one-year term that
renews automatically, with Stratus Funds� prior approval, for successive one-year terms unless terminated by a vote of the majority of the Board
of Directors, including a majority of disinterested directors, of the Stratus Funds or a majority of its shareholders. Nelnet Capital may also
terminate this agreement on 60 days� notice. Two mutual funds affiliated with the Stratus Funds are investment options under the Company�s
401(k) plan.

As of December 31, 2008, the Company purchased participation interests in student loans from Union Bank in the amount of $21.5 million. The
largest aggregate amount of principal outstanding on these participation interests during 2008 was $91.8 million, which was outstanding as of
July 31, 2008. The Company received all interest income from the participated student loans, except for $3.0 million retained by Union Bank
related to these participated student loans during 2008. Union Bank retains interest income on the participated student loans based on the
three-month commercial paper rate plus 80 basis points, which was 1.25% as of December 31, 2008.

Transactions with Farmers & Merchants and Its Related Parties

In connection with an agreement to sell certain loans, the Company has provided to The First Marblehead Corporation, or First Marblehead, and
each special purpose entity, or SPE, named in the agreement a guarantee of liabilities of First National Bank Northeast, or First National,
pursuant to indemnity covenants given by First National to First Marblehead with respect to a sale of loans from First National to First
Marblehead. Mr. Dunlap is a director of First National, and F&M owns, indirectly, approximately 25% of the outstanding capital stock of that
financial institution. The Company�s liability under such guarantee is limited to an aggregate amount of $10 million, plus costs incurred by First
Marblehead with respect to recovery efforts. In consideration for such guarantee, First Marblehead agreed to pay or cause a SPE to pay the
Company the sum of 1% of the outstanding balance of private loans sold by First National to First Marblehead. This guarantee remains in effect
until First Marblehead and the SPEs receive written notice from the Company to discontinue the guarantee or until all obligations of First
National pursuant to its indemnity of First Marblehead are paid in full. During 2008, there was no activity under this agreement and the
Company has not paid out any sums pursuant to the indemnity covenants thereunder.

Transactions with Union Financial Services
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In December 2007, the Company approved an assignment of a lease to UFS. The lease is for approximately 3,100 square feet at a current base
rent of $23.50 per square foot per year. The lease provides that base rent shall be subject to specified increases through the termination date of
the lease on August 31, 2010.

The Company owns a 74.753% interest in an aircraft due to the frequent business travel needs of the Company�s executives and the limited
availability of commercial flights in Lincoln, Nebraska, where the Company�s headquarters are located. UFS owns the
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remaining 25.247% interest in the same aircraft. The aircraft joint ownership agreement between the Company and UFS for this aircraft will
continue in effect on a month to month basis until terminated by mutual agreement. UFS will have the right to require the Company to purchase
UFS�s interest in the aircraft for an amount equal to UFS�s pro rata portion (determined on the basis of its ownership percentage) of the aircraft�s
fair market value at that time. If the term of the joint ownership agreement is not extended by agreement of the Company and UFS, the aircraft
must be sold and the net proceeds from the sale distributed to the Company and UFS in proportion to their ownership percentages. Under an
aircraft maintenance agreement among the Company, UFS, and an unrelated aviation service company, a total of approximately $230,000 in
management fees was paid to the service company in 2008, which amount was allocated to the Company and UFS based on their respective
ownership percentages. The maintenance agreement also provides that the Company must pay for all flight operating expenses for each flight
conducted on its behalf, with a corresponding obligation by UFS, and that both the Company and UFS must pay their pro-rata portion, based on
actual use percentages, of the cost of maintaining the aircraft.

Other Related Party Transactions

During 2008, John R. Kline, while serving as an Executive Director of the Company, was indebted to the Company pursuant to the Company�s
Employee Stock Purchase Loan Plan. The largest aggregate amount of principal outstanding on this note during 2008 was $500,000, which was
outstanding from October 31, 2007 (the effective date of the loan agreement) through February 13, 2008 (the date of the loan payoff). Interest in
the amount of approximately $3,500 was accrued during 2008 at a rate of 3-month LIBOR plus 50 basis points. Effective February 15, 2008, Mr.
Kline was designated as an executive officer of the Company and obligated under Section 16(a) of the 1934 Act to report his beneficial
ownership of the Company�s stock to the SEC. As a result of this change in status and pursuant to the Company�s Employee Stock Purchase Loan
Agreement, the maturity date of the note was automatically accelerated to February 13, 2008. The shares of the Company�s stock purchased with
the loan proceeds were surrendered effective February 13, 2008; the fair market value of the stock sold to the Company of $269,638 was applied
to the principal balance of the note. The remaining $230,350 of principal and $8,489 of accrued interest was forgiven by the Company and
reported as income for Mr. Kline. Mr. Kline resigned from the Company effective April 8, 2009.

AUDIT COMMITTEE REPORT

Report of the Board Audit Committee

The Audit Committee of the Board of Directors (the �Committee�) is responsible for the oversight of the integrity of the Company�s consolidated
financial statements, the Company�s system of internal control over financial reporting, the Company�s risk management, the qualifications and
independence of the Company�s independent auditor, the performance of the Company�s internal and independent auditors, and the Company�s
compliance with legal and regulatory requirements. The Committee has the sole authority and responsibility to select, determine the
compensation of, evaluate, and, when appropriate, replace the Company�s independent auditor. The Committee is comprised of four independent
directors and operates under a written charter adopted by the Board, a copy of which is available at www.nelnetinvestors.com. The Board has
determined that each Committee member is independent under the standards of director independence established under the Company�s
Corporate Governance Guidelines and the NYSE listing requirements and is also independent under applicable independence standards of the
Securities Exchange Act of 1934, as amended.

The Committee serves in an oversight capacity and is not part of the Company�s managerial or operational decision-making process.
Management is responsible for the financial reporting process, including the system of internal controls, for the preparation of consolidated
financial statements in accordance with generally accepted accounting principles, and for the report on the Company�s internal control over
financial reporting. The Company�s independent auditor, KPMG LLP, is responsible for auditing those financial statements and expressing an
opinion as to their conformity with generally accepted accounting principles and for expressing an opinion on the effectiveness of the Company�s
internal control over financial reporting. The Committee�s responsibility is to oversee the financial reporting process and to review and discuss
management�s report on the Company�s internal control over financial reporting. The Committee relies, without independent verification, on the
information provided to it and on the representations made by management, the internal auditor, and the independent auditor.
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The Committee held nine meetings during 2008. The Committee, among other things:

�    Reviewed and discussed the Company�s earnings releases, Quarterly Reports on form 10-Q, and Annual Report on form 10-K, including the
consolidated financial statements

�    Reviewed and discussed the Company�s policies and procedures for risk assessment and risk management and the major risk exposures of
the Company and its business units, as appropriate
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�    Reviewed and discussed the annual plan and the scope of the work of the internal auditor for fiscal 2008 and summaries of the reports to
management by the internal auditor

�    Reviewed and discussed the annual plan and scope of the work of the independent auditor

�    Reviewed and discussed reports from management on the Company�s policies regarding applicable legal and regulatory requirements

�    Met with KPMG LLP, the internal auditor, and Company management in separate executive sessions

The Committee reviewed and discussed the audited consolidated financial statements for the year ended December 31, 2008 with management,
the internal auditor, and KPMG LLP. The Committee reviewed and discussed the critical accounting policies as set forth in the Company�s
Annual Report on Form 10-K, management�s annual report on the Company�s internal control over financial reporting, and KPMG LLP�s opinion
on the effectiveness of internal control over financial reporting. The Committee also discussed with management and the internal auditor the
process used to support certifications by the Company�s Chief Executive Officer and Chief Financial Officer that are required by the Securities
and Exchange Commission (the �SEC�) and the Sarbanes-Oxley Act of 2002 to accompany the Company�s periodic filings with the SEC and the
processes used to support management�s annual report on the Company�s internal control over financial reporting.

The Committee discussed with KPMG LLP matters that independent accounting firms must discuss with audit committees under generally
accepted auditing standards and standards of the Public Company Accounting Oversight Board, including, among other things, matters related to
the conduct of the audit of the Company�s consolidated financial statements and the matters required to be discussed by Statement on Auditing
Standards No. 61, as amended (Communication with Audit Committees). This review included a discussion with management and KPMG LLP
as to the quality (not merely the acceptability) of the Company�s accounting principles, the reasonableness of significant estimates and
judgments, and the disclosures within the Company�s consolidated financial statements, including the disclosures relating to critical accounting
policies.

KPMG LLP also provided to the Committee the written disclosures and the letter required by applicable requirements of the Public Company
Accounting Oversight Board regarding KPMG LLP�s communications with the Committee concerning independence. The Committee discussed
with KPMG LLP their independence from the Company. When considering KPMG LLP�s independence, the Committee considered if services
they provided to the Company beyond those rendered in connection with their audit of the Company�s consolidated financial statements, reviews
of the Company�s interim condensed consolidated financial statements included in its Quarterly Reports on Form 10-Q, and their opinion on the
effectiveness of the Company�s internal control over financial reporting were compatible with maintaining their independence. The Committee
also reviewed and pre-approved, among other things, the audit, audit-related, and tax services performed by KPMG LLP. The Committee
received regular updates on the amount of fees and scope of audit, audit-related, and tax services provided.

Based on the Committee�s review and these meetings, discussions, and reports, and subject to the limitations on the Committee�s role and
responsibilities referred to previously and in the Audit Committee Charter, the Committee recommended to the Board that the Company�s audited
consolidated financial statements for the year ended December 31, 2008 be included in the Company�s 2008 Annual Report on Form 10-K for
filing with the SEC.

The Committee has also selected KPMG LLP as the Company�s independent auditor for the year ending December 31, 2009 and is presenting the
selection to the shareholders for ratification.

Respectfully submitted,
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Brian J. O�Connor, Chairman
Kathleen A. Farrell
Thomas E. Henning
James H. Van Horn
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PROPOSAL 2 � APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee selects the Company�s independent auditor. This proposal is put before the shareholders because the Board believes that it
is good corporate practice to seek shareholder ratification of the selection of the independent auditor. If the appointment of KPMG LLP is not
ratified, the Audit Committee will evaluate the basis for the shareholders� vote when determining whether to continue the firm�s engagement.

The Board of Directors of the Company recommends a vote FOR the ratification of the appointment of KPMG LLP as independent auditor for
2009.

The affirmative vote of the holders of a majority of the shares of common stock present or represented and entitled to be voted at the Annual
Meeting is required to ratify the appointment of KPMG LLP. Unless marked to the contrary, proxies will be voted FOR the ratification of the
appointment of KPMG LLP as independent auditors for 2009.

Representatives of KPMG LLP are expected to attend the Annual Meeting and to respond to appropriate questions from shareholders present at
the meeting and will have an opportunity to make a statement if they desire to do so.

Independent Accountant Fees and Services

Aggregate fees for professional services rendered by KPMG LLP for the years ended December 31, 2008 and 2007 are set forth below.

2008 2007

Audit fees   $ 864,795 909,200
Audit-related fees 1,019,645 827,369
Tax fees 393,648 354,965
All other fees 1,500 1,500
Total   $2,279,588 2,093,034

Audit fees were for professional services rendered for the audits of the consolidated financial statements of the Company and subsidiary audits,
the audit on the effectiveness of the Company�s internal control over financial reporting, issuance of comfort letters, consents, income tax
provision procedures, and assistance with review of documents filed with the Securities and Exchange Commission.

Audit-related fees were for assurance and other services related to service provider compliance reports, employee benefit plan audits,
agreed-upon procedures, and consultations concerning financial accounting and reporting standards.

Tax fees were for services related to tax compliance and planning.

All other fees represent the amount paid by the Company for access to an on-line accounting and tax reference tool.

The Audit Committee�s pre-approval policy and procedures are outlined in its charter. The Audit Committee has the sole authority to appoint,
retain, and terminate the Company�s independent auditor, which reports directly to the Audit Committee. The Audit Committee is directly
responsible for the evaluation, compensation (including as to fees and terms), and oversight of the work of the Company�s independent auditor
(including resolution of disagreements between management and the independent auditor regarding financial reporting) for the purpose of
preparing or issuing an audit report or performing other audit, review, or attestation services for the Company. All related fees and costs of the
independent auditor, as determined by the Audit Committee, are paid promptly by the Company in accordance with its normal business
practices. All auditing services and permitted non-audit services performed for the Company by the independent auditor, including the services
described above, are pre-approved by the Audit Committee, subject to applicable laws, rules, and regulations. The Audit Committee may form
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and delegate to a subcommittee the authority to grant pre-approvals with respect to auditing services and permitted non-auditing services,
provided that any such grant of pre-approval shall be reported to the full Audit Committee at its next meeting.
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PROPOSAL 3 � APPROVAL OF AMENDMENT TO THE RESTRICTED STOCK PLAN TO INCREASE THE AUTHORIZED
NUMBER OF SHARES OF CLASS A COMMON STOCK THAT MAY BE ISSUED UNDER THE PLAN FROM A TOTAL OF
2,000,000 SHARES TO A TOTAL OF 4,000,000 SHARES

Background

The Board of Directors has recommended that the shareholders approve an amendment to the Nelnet, Inc. Restricted Stock Plan (the �Restricted
Stock Plan�) to increase the number of shares of the Company�s Class A common stock that may be issued under the Restricted Stock Plan from a
total of 2,000,000 shares to a total of 4,000,000 shares.

The Restricted Stock Plan was originally adopted in November 2003 and has been amended from time to time. The Restricted Stock Plan
provides for grants of awards of restricted shares and restricted stock units to employees of the Company and its subsidiaries and affiliates, and
currently allows for the issuance of a total of 2,000,000 shares of Class A common stock pursuant to restricted share or restricted stock unit
awards.

As of March 31, 2009 there were 764,198 remaining shares of Class A Common Stock available for issuance in connection with future awards
under the Restricted Stock Plan. The Board of Directors has approved the amendment to the Restricted Stock Plan to increase the number of
shares authorized to be issued under the Restricted Stock Plan in order to ensure that the Company will have a sufficient number of shares
available under the Restricted Stock Plan for anticipated awards to employees during 2009, 2010, and 2011. In March 2009, the Company�s 2008
annual performance-based incentives awarded to management were paid in fully vested and unrestricted shares of Class A common stock issued
pursuant to the Company�s Restricted Stock Plan. It is the Company�s intention to pay future annual performance-based incentives to
management, if any, in common stock issued pursuant to the Restricted Stock Plan.

The Board of Directors believes that the availability of shares for Restricted Stock Plan awards is important to the Company and advances the
interests of the Company and its shareholders by providing a means to attract, retain, and motivate employees of the Company and its
subsidiaries and affiliates upon whose judgment, initiative, and efforts the continued success, growth, and development of the Company is
dependent.

The Company is seeking shareholder approval of the amendment to the Restricted Stock Plan in order to comply with applicable New York
Stock Exchange rules.

Summary of the Plan

The following is a summary of the principal features of the Restricted Stock Plan, a copy of which is attached to this proxy statement as
Appendix A. In addition, the Company will furnish a copy of the Restricted Stock Plan to any shareholder upon written request to the Company�s
Corporate Secretary.

Total Shares Reserved for Issuance

Subject to equitable adjustment in the event of any stock split, stock divided, or similar transaction, the total number of shares of Class A
common stock reserved for issuance in connection with awards under the Restricted Stock Plan is currently 2,000,000, and after giving effect to
the amendment will be 4,000,000. If any awards are forfeited, canceled, terminated, exchanged, or surrendered, or such award is settled in cash
or otherwise terminates without a distribution of shares to the participant, any shares counted against the number of shares reserved and available
under the Restricted Stock Plan with respect to such award are, to the extent of any such forfeiture, settlement, termination, cancellation,
exchange, or surrender, again available for awards under the Restricted Stock Plan. Any shares of Class A common stock issued pursuant to an
award may be either authorized and unissued shares or treasury shares, including shares acquired by purchase in the open market or in private
transactions.

Administration
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The Restricted Stock Plan is administered by the Compensation Committee of the Board of Directors, and such Committee has full and final
authority to make all decisions and determinations as may be required under the terms of the Restricted Stock Plan or as the Committee may
deem necessary or advisable for the administration of the Restricted Stock Plan, in each case subject to and consistent with the provisions of the
Plan. Subject to the provisions of the Restricted Stock Plan, the Committee may select employees to whom awards may be granted, determine
the number of awards to be granted and the number of shares to which an award may relate, and determine the terms and conditions of any
award granted under the Restricted Stock Plan.
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Eligibility and Participation

Any employee of the Company, a subsidiary, or an affiliate of the Company may be granted an award under the Restricted Stock Plan. An award
may be granted to an employee in connection with his or her hiring or retention prior to the date the employee first performs services for the
Company, a subsidiary, or an affiliate. However, any such award may not become vested prior to the date the employee first performs such
services.

During the year ended December 31, 2008, approximately 145 employees received awards under the Restricted Stock Plan. During the quarterly
period ended March 31, 2009, approximately 270 employees received awards under the Restricted Stock Plan. In March 2009, the Company�s
2008 annual performance-based incentives awarded to management were paid in fully vested and unrestricted shares of Class A common stock
issued pursuant to the Company�s Restricted Stock Plan.

Restricted Share Awards

Awards of restricted shares are subject to such restrictions on transferability and other restrictions, if any, as the Compensation Committee may
impose. Such restrictions lapse under circumstances as the Compensation Committee may determine, including based upon a specified period of
continued employment or upon the achievement of performance criteria. Except to the extent restricted under the award agreement, an eligible
employee granted restricted shares has all of the rights of a shareholder, including the right to vote restricted shares and receive dividends
thereon. Except as otherwise determined by the Compensation Committee, upon termination of service during the applicable restriction period,
restricted shares and any accrued but unpaid dividends that are at that time subject to restrictions will be forfeited.

Restricted Stock Unit Awards

Each restricted stock unit awarded represents a right for one share of Class A common stock to be delivered upon settlement of the award, which
right shall be subject to a risk of forfeiture and cancellation and to the other terms and conditions set forth in the Restricted Stock Plan and the
award agreement. A restricted stock unit award agreement may provide for forfeiture and cancellation of the restricted stock units upon
termination of the participant�s employment with the Company or nonperformance of specified performance measures established by the
Compensation Committee. A restricted stock unit award agreement may also provide for vesting periods which require the passage of time
and/or the occurrence of events in order for the restricted stock units to vest and become no longer subject to forfeiture. Restricted stock units
shall not be credited with dividend equivalents unless specifically provided for in the award agreement, and then only upon such terms and
conditions as set forth in the award agreement.

Restricted stock units (if not previously cancelled or forfeited) shall be settled in accordance with the terms and conditions of the applicable
award agreement. A restricted stock unit award agreement may provide that settlement may be made solely through the issuance of shares or, at
the mutual election of the participant and the Company, in a combination of shares and cash.

Nontransferability

Unless otherwise set forth by the Compensation Committee in an award agreement, awards are not transferable by an eligible employee except
by will or the laws of descent and distribution (except pursuant to a beneficiary designation). An eligible employee�s rights under the Restricted
Stock Plan may not be pledged, mortgaged, hypothecated, or otherwise encumbered, and shall not be subject to claims of the eligible employee�s
creditors.

Amendment

The Board of Directors may amend, alter, suspend, discontinue, or terminate the Restricted Stock Plan without the consent of the shareholders of
the Company or participants, except that any such amendment or alteration shall be subject to the approval of the Company�s shareholders to the

Edgar Filing: 3D SYSTEMS CORP - Form DEF 14A

Table of Contents 54



extent such shareholder approval is required under the rules of any stock exchange or automated quotation system on which the shares may then
be listed or quoted. In addition, without the consent of an affected participant, no amendment, alteration, suspension, discontinuation, or
termination of the Restricted Stock Plan may materially and adversely affect the rights of such participant under any award previously granted to
the participant.

Duration

The Restricted Stock Plan will terminate as to future awards on November 13, 2013.
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Principal Federal Income Tax Consequences

The principal United States federal income tax consequences to participants and the Company with respect to awards of restricted shares or
restricted stock units made to selected employees under the Restricted Stock Plan are summarized below. This summary is based on the Internal
Revenue Code of 1986 and IRS regulations in effect as of the date of this proxy statement.

Restricted Share Awards

A grantee normally will not recognize taxable income upon an award of restricted shares, and the Company will not be entitled to a deduction,
until the termination of the restrictions. Upon such termination, the grantee will recognize ordinary taxable income in an amount equal to the fair
market value of the shares at that time, plus the amount of any dividends to which the grantee then becomes entitled. However, a grantee may
elect to recognize ordinary taxable income in the year the restricted shares are awarded in an amount equal to their fair market value at that time,
determined without regard to the restrictions. The Company will be entitled to a deduction in the same amount and at the same time as the
grantee recognizes income, subject to the limitations of Section 162(m) of the Internal Revenue Code.

Restricted Stock Unit Awards

The grant of a restricted stock unit will not result in any immediate tax consequences to the Company or the grantee. Upon conversion of a
restricted stock unit to a common stock share, the grantee will recognize ordinary taxable income in an amount equal to the fair market value of
the shares or cash received at that time. The Company will be entitled to a deduction in the same amount and at the same time, subject to the
limitations of Section 162(m) of the Internal Revenue Code.

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

If an award is accelerated as a result of a change in control of the Company, all or a portion of the value of the award at that time may be a
�parachute payment� under Section 280G of the Internal Revenue Code for certain employees. Section 280G generally provides that if parachute
payments equal or exceed three times an award holder�s average W-2 compensation for the five tax years preceding the year of the change in
control, the Company will not be permitted to claim its deduction with respect to any �excess parachute payments� made to the individual. An
�excess parachute payment� generally is the portion of a parachute payment that exceeds such individual�s historical average compensation.
Section 280G of the Internal Revenue Code generally applies to employees if within the 12-month period preceding the change in control the
employee is an officer of the Company, a stockholder owning more than one percent of the stock of the Company, or a member of the group
consisting of the lesser of the highest paid one percent of the employees of the Company or the highest paid 250 employees of the Company. A
recipient of an excess parachute payment is subject to a 20 percent excise tax on such excess parachute payment under Section 4999 of the
Internal Revenue Code.

The discussion set forth above is intended only as a summary and does not purport to be a complete discussion or analysis of all potential tax
consequences relevant to recipients of awards under the Restricted Stock Plan. The discussion does not include the tax treatment of awards under
the Restricted Stock Plan in connection with a merger, consolidation, or similar transaction. Such treatment will depend on the terms of the
transaction and the method of dealing with the awards in connection therewith.

Securities Registration

The Company plans to register under the Securities Act of 1933 the issuance of the additional shares of stock to be authorized under the
Restricted Stock Plan. Accordingly, participants will be able to sell shares issued under the Restricted Stock Plan once any vesting and other
restriction periods under the Restricted Stock Plan are satisfied, subject to other requirements of the Securities Act.
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New Plan Benefits

Although the levels and recipients of future restricted share and restricted stock unit grants under the Restricted Stock Plan are not currently
determinable since such grants will be based in part upon the future performance and the relative compensation objectives for possible
recipients, restricted shares were granted under the Restricted Stock Plan during the year ended December 31, 2008 and during the quarterly
period ended March 31, 2009 as follows:

Year Ended
December 31, 2008

Quarterly Period
Ended March 31, 2009

Dollar
Value ($)

Number of
Shares

Dollar
Value ($)

Number of
Shares

Michael S. Dunlap
Chief Executive Officer

� � � �

Terry J. Heimes
Chief Financial Officer

� � 50,001 10,753

Jeffrey R. Noordhoek
President

� � 50,001 10,753

John R.Kline
Former Executive Director,
Nelnet Enrollment Solutions LLC,
a subsidiary of Nelnet, Inc.

94,372 8,768 441,257 94,894

Timothy A. Tewes
President and Chief Executive
Officer, Nelnet Business Solutions,
a subsidiary of Nelnet, Inc.

� � 150,004 32,259

Matthew D. Hall
Former Chief Operating Officer,
Nelnet Education Services,
a division of Nelnet, Inc.

� � � �

Raymond J. Ciarvella
Former Executive Director

� � � �

Executive Group 94,372 8,768 771,762 165,965

Non-Executive Director Group � � � �

Non-Executive Officer Employee
Group

1,042,048 84,419 2,617,827 552,222
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Equity Compensation Plan Information
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The following table summarizes, as of December 31, 2008, information about compensation plans under which equity securities are authorized
for issuance. The table does not reflect the amendment to the Restricted Stock Plan adopted by the Board of Directors in 2009 to increase the
number of authorized shares of Class A common stock from a total of 2,000,000 shares to a total of 4,000,000 shares, which amendment is being
submitted for approval of the shareholders as discussed in this proxy statement.

Plan Category

Number of
shares to
be issued
upon

exercise of
outstanding
options,
warrants,
and rights

(a)

Weighted-average
exercise
price of

outstanding
options,
warrants,
and rights

(b)

Number of shares
remaining available
for future issuance

under equity
compensation plans
(excluding securities
reflected in column

(a))
(c)

Equity compensation plans approved by shareholders �   $ � 3,337,714  (1)  

Equity compensation plans not approved by shareholders �   $ � �
Total �   $ � 3,337,714  (1)  

(1)    Includes 1,471,662, 275,135, 730,013, and 860,904 shares of Class A common stock remaining available for future issuance under the
Nelnet, Inc. Restricted Stock Plan, Nelnet, Inc. Directors Stock Compensation Plan, Nelnet, Inc. Employee Share Purchase Plan, and
Nelnet, Inc. Employee Stock Purchase Loan Plan, respectively.

Recommendation of the Board of Directors

The Board of Directors has unanimously approved the amendment, and unanimously recommends that the Company�s shareholders vote �FOR�
approval of the amendment to the Restricted Stock Plan to increase the number of shares of the Company�s Class A common stock that may be
issued under the Restricted Stock Plan from a total of 2,000,000 shares to a total of 4,000,000 shares.

OTHER SHAREHOLDER MATTERS

Householding

The Securities and Exchange Commission has approved a rule concerning the delivery of annual reports and proxy statements that permits a
single set of these reports to be sent to any household at which two or more shareholders reside if they appear to be members of the same family.
Each shareholder continues to receive a separate proxy card. This procedure, referred to as householding, reduces the volume of duplicate
information shareholders receive and reduces mailing and printing expenses. A number of brokerage firms have instituted householding. Only a
single copy of the annual report and proxy statement are being delivered to multiple shareholders sharing an address unless the Company has
received contrary instructions from a shareholder. Upon written or oral request, the Company shall promptly deliver a separate copy of the
annual report and proxy statement to any shareholder at a shared address to which only a single copy was delivered. Shareholders that received a
single copy of the annual report or proxy statement and wish to receive separate copies now or in the future may submit a written or oral request
to: Nelnet, Inc., 121 South 13th St., Suite 201, Lincoln, Nebraska 68508, Attention: Corporate Secretary or by phone to 402-458-3038.
Shareholders who received separate copies of the annual report or proxy statement that wish to receive a single copy in the future may also
contact the Company at the same address and phone number listed above to request delivery of a single copy.
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Other Business

On the date of mailing this Proxy Statement, the Board of Directors has no knowledge of any other matter which will come before the Annual
Meeting other than the matters described herein. However, if any such matter is properly presented at the Annual Meeting, the proxy solicited
hereby confers discretionary authority to the proxies to vote in their sole discretion with respect to such matters, as well as other matters incident
to the conduct of the Annual Meeting.
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Shareholder Proposals for 2010 Annual Meeting

Shareholder proposals intended to be presented at the 2010 Annual Meeting of Shareholders, currently scheduled for May 20, 2010, must be
received at the Company�s offices at 121 South 13th Street, Suite 201, Lincoln, Nebraska 68508, Attention: Corporate Secretary, on or before
December 18, 2009, to be eligible for inclusion in the Company�s 2010 proxy materials. The inclusion of any such proposal in such proxy
material shall be subject to the requirements of the proxy rules adopted under the Securities Exchange Act of 1934, as amended (the �Proxy
Rules�). The submission of a shareholder proposal does not guarantee that it will be included in the Company�s Proxy Statement.

A shareholder may otherwise propose business for consideration or nominate persons for election to the Board of Directors, in compliance with
federal proxy rules, applicable state law, and other legal requirements and without seeking to have the proposal included in the Company�s Proxy
Statement pursuant to the Proxy Rules. The Company�s By-Laws provide that the Secretary of the Company must receive any such proposal or
nominations for the Company�s 2010 Annual Meeting by February 19, 2010 (90 days before the 2010 Annual Meeting date). The notice must
contain the information required by the Company�s By-Laws. A proxy may confer discretionary authority to vote on any matter at a meeting if
the Company does not receive notice of the matter within the time frame described above. A copy of the Company�s By-Laws is available at the
Company�s Web site at www.nelnetinvestors.com under �Corporate Governance� � �Corporate Documents� or is available upon request to: Nelnet,
Inc., 121 South 13th Street, Suite 201, Lincoln, Nebraska 68508, Attention: Corporate Secretary. The Chairman of the meeting may exclude
matters that are not properly presented in accordance with these requirements.

MISCELLANEOUS

The information referred to under the captions �Compensation Committee Report,� and �Audit Committee Report� (to the extent permitted under the
Securities Act of 1933 (the �1933 Act�)) (i) shall not be deemed to be �soliciting material� or to be �filed� with the Securities and Exchange
Commission or subject to Regulation 14A or the liabilities of Section 18 of the Securities Exchange Act of 1934 (the �1934 Act�), and (ii)
notwithstanding anything to the contrary that may be contained in any filing by the Company under the 1934 Act or the 1933 Act, shall not be
deemed to be incorporated by reference in any such filing.
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Appendix A

NELNET, INC.
RESTRICTED STOCK PLAN

(As amended by the Board of Directors through March 19, 2009)

1.    Purpose.

The purpose of the Nelnet, Inc. Restricted Stock Plan is to advance the interests of Nelnet, Inc. and its shareholders by providing a means to
attract, retain, and motivate employees of Nelnet, Inc. and its subsidiaries and affiliates upon whose judgment, initiative and efforts the
continued success, growth and development of Nelnet, Inc. is dependent.

2.    Definitions.

For purposes of the Plan, the following terms shall be defined as set forth below:

(a)    �Affiliate� means any entity other than the Company and its Subsidiaries that is designated by the Board or the Committee as a participating
employer under the Plan; provided, however, that the Company directly or indirectly owns at least 20% of the combined voting power of all
classes of equity interests of such entity or at least 20% of the ownership interests in such entity.

(b)    �Award� means any Restricted Share or Restricted Stock Unit granted to an Eligible Employee under the Plan.

(c)    �Award Agreement� means any written agreement, contract, or other instrument or document evidencing an Award.

(d)    �Beneficiary� means the person, persons, trust or trusts which have been designated by an Eligible Employee in his or her most recent written
beneficiary designation filed with the Company to receive the benefits specified under this Plan upon the death of the Eligible Employee, or, if
there is no designated Beneficiary or surviving designated Beneficiary, then the person, persons, trust or trusts entitled by will or the laws of
descent and distribution to receive such benefits.
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(e)    �Board� means the Board of Directors of the Company.

(f)    �Code� means the Internal Revenue Code of 1986, as amended from time to time. References to any provision of the Code shall be deemed to
include successor provisions thereto and regulations thereunder.

(g)    �Committee� means the Compensation Committee of the Board, or such other Board committee (which may include the entire Board) as may
be designated by the Board to administer the Plan; provided, however, that, unless otherwise determined by the Board, the Committee shall
consist of two or more directors of the Company, each of whom is a �non-employee director� within the meaning of Rule 16b-3 under the
Exchange Act; provided further, however, that the mere fact that the Committee shall fail to qualify under either of the foregoing requirements
shall not invalidate any Award made by the Committee which Award is otherwise validly made under the Plan.

(h)    �Company� means Nelnet, Inc., a corporation organized under the laws of Nebraska, or any successor corporation.

(i)    �Eligible Employee� means an employee of the Company, a Subsidiary or an Affiliate, including any director who is also an employee.
Notwithstanding any provisions of this Plan to the contrary, an Award may be granted to an employee in connection with his or her hiring or
retention prior to the date the employee first performs services for the Company, a Subsidiary or an Affiliate; provided, however, that any such
Award shall not become vested prior to the date the employee first performs such services.

(j)    �Exchange Act� means the Securities Exchange Act of 1934, as amended from time to time. References to any provision of the Exchange Act
shall be deemed to include successor provisions thereto and regulations thereunder.

(k)    �Fair Market Value� means, with respect to Shares or other property, the fair market value of such Shares or other property determined by
such methods or procedures as shall be established from time to time by the Committee. If the Shares are
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listed on any established stock exchange or a national market system, unless otherwise determined by the Committee in good faith, the Fair
Market Value of Shares shall mean the closing price per Share on the date in question (or, if the Shares were not traded on that day, the next
preceding day that the Shares were traded) on the principal exchange or market system on which the Shares are traded, as such prices are
officially quoted on such exchange.

(l)    �Participant� means an Eligible Employee who has been granted an Award under the Plan.

(m)    �Plan� means this Nelnet, Inc. Restricted Stock Plan.

(n)    �Restricted Shares� means an Award of Shares under Section 5 thereof that may be subject to certain restrictions and to a risk of forfeiture.

(o)    �Restricted Stock Units� means an Award of Restricted Stock Units under Section 5 hereof, which represent the right to receive Shares or
cash or a combination thereof upon settlement of the Award, subject to the specific terms and conditions of the Award as set forth in the Award
Agreement.

(p)    �Rule 16b-3� means Rule 16b-3, as from time to time in effect and applicable to the Plan and Participants, promulgated by the Securities and
Exchange Commission under Section 16 of the Exchange Act.

(q)    �Shares� means Class A common stock, $.01 par value per share, of the Company.

(r)    �Subsidiary� means any entity (other than the Company) in an unbroken chain of entities beginning with the Company if each of the entities
(other than the last entity in the unbroken chain) owns shares possessing 50% or more of the total combined voting power of all classes of equity
interests in one of the other entities in the chain.

3.    Administration.

(a)    Authority of the Committee. The Plan shall be administered by the Committee, and the Committee shall have full and final authority to take
the following actions, in each case subject to and consistent with the provisions of the Plan:
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(i)    to select Eligible Employees to whom Awards may be granted;

(ii)    to designate Affiliates;

(iii)    to determine the number of Awards to be granted, the number of Shares to which an Award may relate, the terms and conditions of any
Award granted under the Plan (including, but not limited to, any restriction or condition, any schedule for lapse of restrictions or conditions
relating to transferability or forfeiture, and waiver or accelerations thereof, and waivers of performance conditions relating to an Award, based in
each case on such considerations as the Committee shall determine), and all other matters to be determined in connection with an Award;

(iv)    to determine whether, to what extent, and under what circumstances an Award may be settled in cash, Shares, other Awards, or other
property, or an Award may be canceled, forfeited, exchanged, or surrendered;

(v)    to determine whether, to what extent, and under what circumstances cash, Shares, other Awards, or other property payable with respect to
an Award will be deferred either automatically, at the election of the Committee or at the election of the Eligible Employee;

(vi)    to prescribe the form of each Award Agreement, which need not be identical for each Eligible Employee;

(vii)    to adopt, amend, suspend, waive, and rescind such rules and regulations and appoint such agents as the Committee may deem necessary
or advisable to administer the Plan;

(viii)    to correct any defect or supply any omission or reconcile any inconsistency in the Plan and to construe and interpret the Plan and any
Award, rules and regulations, Award Agreement or other instrument hereunder;

(ix)    to accelerate the vesting of all or any portion of any Award;
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(x)    to determine whether uncertificated Shares may be used in satisfying Awards and otherwise in connection with the Plan; and

(xi)    to make all other decisions and determinations as may be required under the terms of the Plan or as the Committee may deem necessary or
advisable for the administration of the Plan.

(b)    Manner of Exercise of Committee Authority. The Committee shall have sole discretion in exercising its authority under the Plan. Any
action of the Committee with respect to the Plan shall be final, conclusive, and binding on all persons, including the Company, Subsidiaries,
Affiliates, Eligible Employees, any person claiming any rights under the Plan from or through any Eligible Employee and shareholders of any of
the foregoing. The express grant of any specific power to the Committee, and the taking of any action by the Committee, shall not be construed
as limiting any power or authority of the Committee. The Committee may delegate to other members of the Board or officers or managers of the
Company or any Subsidiary or Affiliate the authority, subject to such terms as the Committee shall determine, to perform administrative
functions with respect to the Plan.

(c)    Limitation of Liability. Each member of the Committee shall be entitled to, in good faith, rely or act upon any report or other information
furnished to him or her by any officer or other employee of the Company or any Subsidiary or Affiliate, the Company�s independent certified
public accountants or other professional retained by the Company to assist in the administration of the Plan. No member of the Committee, and
no officer or employee of the Company acting on behalf of the Committee, shall be personally liable for any action, determination, or
interpretation taken or made in good faith with respect to the Plan, and all members of the Committee and any officer or employee of the
Company acting on their behalf shall, to the extent permitted by law, be fully indemnified and protected by the Company with respect to any
such action, determination or interpretation.

4.    Shares Subject to the Plan.

(a)    Subject to adjustment as provided in Section 4(b) hereof, the total number of Shares reserved for issuance in connection with Awards under
the Plan shall be four million (4,000,000). No Award may be granted if the number of Shares to which such Award relates, when added to the
number of Shares previously issued under the Plan exceeds the number of Shares reserved under the applicable provisions of the preceding
sentence. If any Awards are forfeited, canceled, terminated, exchanged or surrendered, or such Award is settled in cash or otherwise terminates
without a distribution of Shares to the Participant, any Shares counted against the number of Shares reserved and available under the Plan with
respect to such Award shall, to the extent of any such forfeiture, settlement, termination, cancellation, exchange or surrender, again be available
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for Awards under the Plan.

(b)    In the event that the Committee shall determine that any dividend in Shares, recapitalization, Share split, reverse split, reorganization,
merger, consolidation, spin-off, combination, repurchase or share exchange, or other similar corporate transaction or event, affects the Shares
such that an adjustment is appropriate in order to prevent dilution or enlargement of the rights of Eligible Employees under the Plan, then the
Committee shall make such equitable changes or adjustments as it deems appropriate and, in such manner as it may deem equitable, adjust any
or all of (i) the number and kind of shares which may thereafter be issued under the Plan, and (ii) the number and kind of shares, other securities
or other consideration issued or issuable in respect of outstanding Awards. In addition, the Committee is authorized to make adjustments in the
terms and conditions of, and the criteria and performance objectives, if any, included in, Awards in recognition of unusual or non-recurring
events (including, without limitation, events described in the preceding sentence) affecting the Company or any Subsidiary or Affiliate or the
financial statements of the Company or any Subsidiary or Affiliate, or in response to changes in applicable laws, regulations, or accounting
principles.

(c)    Any Shares distributed pursuant to an Award may consist, in whole or in part, of authorized and unissued Shares or treasury Shares
including Shares acquired by purchase in the open market or in private transactions.

5.    Specific Terms of Awards.

(a)    General. Awards may be granted on the terms and conditions set forth in this Section 5. In addition, the Committee may impose on any
Award, at the date of grant or thereafter (subject to Section 7(d) hereof), such additional terms and conditions, not inconsistent with the
provisions of the Plan, as the Committee shall determine.
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(b)    Restricted Shares. The Committee is authorized to grant Restricted Shares to Eligible Employees on the following terms and conditions:

(i)    Issuance and Restrictions. Restricted Shares shall be subject to such restrictions on transferability and other restrictions, if any, as the
Committee may impose at the date of grant or thereafter, which restrictions may lapse separately or in combination at such times, under such
circumstances (including, without limitation, upon achievement of performance criteria if deemed appropriate by the Committee), in such
installments or otherwise, as the Committee may determine. Except to the extent restricted under the Award Agreement relating to the Restricted
Shares, an Eligible Employee granted Restricted Shares shall have all of the rights of a shareholder including, without limitation, the right to
vote Restricted Shares and the right to receive dividends thereon.

(ii)    Forfeiture. Except as otherwise determined by the Committee, at the date of grant or thereafter, upon termination of service during the
applicable restriction period, Restricted Shares and any accrued but unpaid dividends that are at that time subject to restrictions shall be
forfeited; provided, however, that the Committee may provide, by rule or regulation or in any Award Agreement, or may determine in any
individual case, that restrictions or forfeiture conditions relating to Restricted Shares will be waived in whole or in part in the event of
terminations resulting from specified causes, and the Committee may in other cases waive in whole or in part the forfeiture of Restricted Shares.

(iii)    Certificates for Shares. Restricted Shares granted under the Plan may be evidenced in such manner as the Committee shall determine. If
certificates representing Restricted Shares are registered in the name of the Eligible Employee, such certificates shall bear an appropriate legend
referring to the terms, conditions, and restrictions applicable to such Restricted Shares, and the Company shall retain physical possession of the
certificate.

(iv)    Dividends. Dividends paid on Restricted Shares shall be either paid at the dividend payment date, or deferred for payment to such date as
determined by the Committee, in cash or in unrestricted Shares having a Fair Market Value equal to the amount of such dividends. Shares
distributed in connection with a Share split or dividend in Shares, and other property distributed as a dividend, shall be subject to restrictions and
a risk of forfeiture to the same extent as the Restricted Shares with respect to which such Shares or other property has been distributed.

(c)    Restricted Stock Units. The Committee is authorized to grant Restricted Stock Units to Eligible Employees on the following terms and
conditions:

(i)    Nature of Restricted Stock Units; Accounts. Each Restricted Stock Unit awarded shall represent a right for one Share to be delivered upon
settlement of the Award, which right shall be subject to a risk of forfeiture and cancellation and to the other terms and conditions set forth in the
Plan and the Award Agreement. The Company shall establish and maintain a Participant account to record Restricted Stock Units and
transactions and events affecting such units. Restricted Stock Units and other items reflected in the account will represent only bookkeeping
entries by the Company to evidence unfunded obligations of the Company.
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(ii)    Forfeiture and Vesting. A Restricted Stock Unit Award Agreement may provide for forfeiture and cancellation of the Restricted Stock
Units upon termination of the Participant�s employment with the Company or nonperformance of specified performance measures established by
the Committee. A Restricted Stock Unit Award Agreement may also provide for vesting periods which require the passage of time and/or the
occurrence of events in order for the Restricted Stock Units to vest and become no longer subject to forfeiture.

(iii)    Settlement and Certificates for Shares. Restricted Stock Units (if not previously cancelled or forfeited) shall be settled on the date or dates
set forth in the Award Agreement. Settlement of a Restricted Stock Unit Award shall be made in accordance with the terms and conditions of the
applicable Award Agreement. A Restricted Stock Unit Award Agreement may provide that settlement may be made (A) solely through the
issuance of Shares or (B) at the mutual election of the Participant and the Company, in a combination of Shares and cash. Upon the settlement of
a Restricted Stock Unit Award, the Company may deliver to the Participant a certificate for the number of Shares issued to the Participant in
settlement of the Award.

(iv)    Dividend Equivalents. Restricted Stock Units shall not be credited with Dividend Equivalents unless specifically provided for in the
Award Agreement, and then only upon such terms and conditions as set forth in the Award Agreement. For purposes of this provision, the term
�Dividend Equivalent� means a right with respect to a Restricted Stock Unit to receive cash, Shares or other property equal in value and form to
dividends declared by the Board and paid with respect to
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outstanding Shares. Dividend Equivalents shall not apply to a Restricted Stock Unit Award unless specifically provided for in the Award
Agreement, and if specifically provided for in the Award Agreement shall be subject to such terms and conditions set forth in the Award
Agreement as the Committee shall determine.

6.    Certain Provisions Applicable to Awards.

(a)    Stand-Alone, Additional, Tandem and Substitute Awards. Awards granted under the Plan may, in the discretion of the Committee, be
granted to Eligible Employees either alone or in addition to, in tandem with, or in exchange or substitution for, any other Award granted under
the Plan or any award granted under any other plan or agreement of the Company, any Subsidiary or Affiliate, or any business entity to be
acquired by the Company or a Subsidiary or Affiliate, or any other right of an Eligible Employee to receive payment from the Company or any
Subsidiary or Affiliate. Awards may be granted in addition to or in tandem with such other Awards or awards, and may be granted either as of
the same time as or a different time from the grant of such other Awards or awards.

(b)    Form of Payment Under Awards. Subject to the terms of the Plan and any applicable Award Agreement, payments to be made by the
Company or a Subsidiary or Affiliate upon the grant or maturation of an Award may be made in such forms as the Committee shall determine at
the date of grant or thereafter, including, without limitation, cash, Shares, notes, or other property, and may be made in a single payment or
transfer, in installments, or on a deferred basis. The Committee may make rules relating to installment or deferred payments with respect to
Awards, including the rate of interest to be credited with respect to such payments, and the Committee may require deferral of payment under an
Award if, in the sole judgment of the Committee, it may be necessary in order to avoid nondeductibility of the payment under Section 162(m) of
the Code.

(c)    Nontransferability. Unless otherwise set forth by the Committee in an Award Agreement, Awards shall not be transferable by an Eligible
Employee except by will or the laws of descent and distribution (except pursuant to a Beneficiary designation). An Eligible Employee�s rights
under the Plan may not be pledged, mortgaged, hypothecated, or otherwise encumbered, and shall not be subject to claims of the Eligible
Employee�s creditors.

(d)    Noncompetition. The Committee may, by way of the Award Agreements or otherwise, establish such other terms, conditions, restrictions
and/or limitations, if any, of any Award, provided they are not inconsistent with the Plan, including, without limitation, the requirement that the
Participant not engage in competition with the Company.

7.    General Provisions.

(a)    Compliance with Legal and Trading Requirements. The Plan, the granting and exercising of Awards thereunder, and the other obligations
of the Company under the Plan and any Award Agreement, shall be subject to all applicable federal, state and foreign laws, rules and
regulations, and to such approvals by any regulatory or governmental agency as may be required. The Company, in its discretion, may postpone
the issuance or delivery of Shares under any Award until completion of such stock exchange or market system listing or registration or
qualification of such Shares or other required action under any state or federal law, rule or regulation as the Company may consider appropriate,
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and may require any Participant to make such representations and furnish such information as it may consider appropriate in connection with the
issuance or delivery of Shares in compliance with applicable laws, rules and regulations. No provisions of the Plan shall be interpreted or
construed to obligate the Company to register any Shares under federal, state or foreign law. The Shares issued under the Plan may be subject to
such other restrictions on transfer as determined by the Committee.

(b)    No Right to Continued Employment or Service. Neither the Plan nor any action taken thereunder shall be construed as giving any
employee the right to be retained in the employ of the Company or any of its Subsidiaries or Affiliates, nor shall it interfere in any way with the
right of the Company or any of its Subsidiaries or Affiliates to terminate any employee�s employment at any time.

(c)    Taxes. The Company or any Subsidiary or Affiliate is authorized to withhold from any Award granted any payment relating to an Award
under the Plan, including from a distribution of Shares, or any payroll or other payment to an Eligible Employee, amounts of withholding and
other taxes due in connection with any transaction involving an Award, and to take such other action as the Committee may deem advisable to
enable the Company and Eligible Employees to satisfy obligations for the payment of withholding taxes and other tax obligations relating to any
Award. This authority shall include authority to withhold or receive Shares or other property and to make cash payments in respect thereof in
satisfaction of an Eligible Employee�s tax obligations; provided, however, that the amount of tax withholding to be satisfied by withholding
Shares shall be limited to the
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minimum amount of taxes, including employment taxes, required to be withheld under applicable Federal, state, local and foreign law.

(d)    Changes to the Plan and Awards. The Board may amend, alter, suspend, discontinue, or terminate the Plan or the Committee�s authority to
grant Awards under the Plan without the consent of shareholders of the Company or Participants, except that any such amendment or alternation
shall be subject to the approval of the Company�s shareholders to the extent such shareholder approval is required under the rules of any stock
exchange or automated quotation system on which the Shares may then be listed or quoted; provided, however, that, without the consent of an
affected Participant, no amendment, alteration, suspension, discontinuation, or termination of the Plan may materially and adversely affect the
rights of such Participant under any Award theretofore granted to him or her. The Committee may waive any conditions or rights under, amend
any terms of, or amend, alter, suspend, discontinue or terminate, any Award theretofore granted, prospectively or retrospectively; provided,
however, that, without the consent of a Participant, no amendment, alteration, suspension, discontinuation or termination of any Award may
materially and adversely affect the rights of such Participant under any Award theretofore granted to him or her.

(e)    No Rights to Awards; No Shareholder Rights. No Eligible Employee or employee shall have any claim to be granted any Award under the
Plan, and there is no obligation for uniformity of treatment of Eligible Employees and employees. No Award shall confer on any Eligible
Employee any of the rights of a shareholder of the Company unless and until Shares are duly issued or transferred to the Eligible Employee in
accordance with the terms of the Award.

(f)    Unfunded Status of Awards. With respect to any payments not yet made to a Participant pursuant to an Award, nothing contained in the
Plan or any Award shall give any such Participant any rights that are greater than those of a general creditor of the Company; provided, however,
that the Committee may authorize the creation of trusts or make other arrangements to meet the Company�s obligations under the Plan to deliver
cash, Shares, other Awards, or other property pursuant to any Award, which trusts or other arrangements shall be consistent with the �unfunded�
status of the Plan unless the Committee otherwise determines with the consent of each affected Participant.

(g)    Nonexclusivity of the Plan. Neither the adoption of the Plan by the Board nor its submission to the shareholders of the Company for
approval shall be construed as creating any limitations on the power of the Board to adopt such other incentive arrangements as it may deem
desirable, and such arrangements may be either applicable generally or only in specific cases.

(h)    Not Compensation for Benefit Plans. No Award payable under this Plan shall be deemed salary or compensation for the purpose of
computing benefits under any benefit plan or other arrangement of the Company for the benefit of its employees unless the Company shall
determine otherwise.

(i)    No Fractional Shares. Unless otherwise determined by the Committee, no fractional Shares shall be issued or delivered pursuant to the Plan
or any Award. The Committee shall determine whether cash, other Awards, or other property shall be issued or paid in lieu of such fractional
Shares or whether such fractional Shares or any rights thereto shall be forfeited or otherwise eliminated.

(j)    Governing Law. The validity, construction, and effect of the Plan, any rules and regulations relating to the Plan, and any Award Agreement
shall be determined in accordance with the laws of the State of Nebraska, without giving effect to principles of conflict of laws thereof.
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(k)    Effective Date; Plan Termination. The Plan shall become effective as of November 13, 2003 (the �Effective Date�). The Plan shall terminate
as to future awards on the date which is ten (10) years after the Effective Date.

(l)    Titles and Headings. The titles and headings of the Sections in the Plan are for convenience of reference only. In the event of any conflict,
the text of the Plan, rather than such titles or headings, shall control.
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THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRECTION IS INDICATED, WILL BE VOTED �FOR� THE ELECTION OF ALL
NOMINEES FOR DIRECTOR LISTED IN THIS PROXY AND �FOR� PROPOSALS 2 AND 3.

Please mark
your votes as
indicated in
this example

x

Proposals: Proposals 2 and 3 and the nominees set forth in Proposal 1 have been proposed by the Company.

1.  ELECTION
OF
DIRECTORS
Nominees: FORAGAINST ABSTAIN FORAGAINSTABSTAIN FORAGAINSTABSTAIN

1.1  James P.
Abel

c c c

1.5   Thomas
E.
        Henning c c c

1.9  
James
H.
Van
Hornc c c
I f
you
wish
t o
cumulate
votes
for
Directors,
do
NOT
mark
�For�,
�Against�
o r
�Abstain�
above,
but
check
this
box
and
write
your

c1.2  Stephen F.
Butterfield c c c 1.6   Brian J.

        O�Connor c c c
FORAGAINSTABSTAIN

1.3  Michael S.
Dunlap

c c c

1.7   Kimberly
K.
        Rath

c c c

2.  RATIFICATION
OF
APPOINTMENT
OF
KPMG
LLP
AS
THE
COMPANY�S
INDEPENDENT
REGISTERED
PUBLIC
ACCOUNTING
FIRM
FOR
2009c c c

3.  APPROVAL
OF
AN

1.4  Kathleen A.
Farrell c c c 1.8   Michael D.

        Reardon c c c c c c
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voting
instructions
on
the
line
below.

AMENDMENT
TO
THE
RESTRICTED
STOCK
PLAN
TO
INCREASE
THE
AUTHORIZED
NUMBER
OF
SHARES
OF
CLASS
A
COMMON
STOCK
THAT
MAY
BE
ISSUED
UNDER
THE
PLAN
FROM
A
TOTAL
OF
2,000,000
SHARES
TO
A
TOTAL
OF
4,000,000
SHARES

Mark Here for Address
Change or Comments
SEE REVERSE

Signature
____________________________________________

Signature
____________________________________________

Date
___________________________
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NOTE: Please sign as name appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee
or guardian, please give full title as such.

p FOLD AND DETACH HERE p

NELNET, INC.

Important notice regarding the availability of
proxy materials for the Annual Meeting of
Shareholders to be held on May 20, 2009.

The Nelnet, Inc. Proxy Statement, 2008 Annual
Report to Shareholders, and the 2008 Annual
Report on Form 10-K are available at:

http://www.nelnetinvestors.com/annuals.cfm

44658

PROXY

THIS PROXY IS
SOLICITED ON
BEHALF OF THE

BOARD OF
DIRECTORS OF
NELNET, INC.

          The undersigned
hereby appoints Michael
S. Dunlap and Stephen
F. Butterfield, and each
of them, with power to
act without the other
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a n d  w i t h  p o w e r  o f
substitution, as proxies
and attorneys-in-fact
and hereby authorizes
them to represent and
vote, as provided on the
o t h e r  s i d e ,  a l l  t h e
shares of Nelnet, Inc.
common stock which
t h e  u nde r s i g ned  i s
entitled to vote, and, in
their discretion, to vote
u p o n  s u c h  o t h e r
b u s i n e s s  a s  m a y
properly come before
the Annual Meeting of
Shareholders of Nelnet,
Inc., to be held May 20,
2 0 0 9  a t  8 : 3 0  a . m .
Central Time or at any
a d j o u r n m e n t  o r
postponement thereof,
with all powers which
the undersigned would
possess if present at the
Meeting.

          THIS PROXY
C O N F E R S
D I S C R E T I O N A R Y
AUTHORITY TO THE
PROXIES TO VOTE
O N  A N Y  O T H E R
MATTERS THAT MAY
P R O P E R L Y  B E
PRESENTED AT THE
MEETING. AS OF THE
D A T E  O F  T H E
A C C OM P A N Y I N G
PROXY STATEMENT,
N E L N E T
MANAGEMENT DID
NOT KNOW OF ANY
OTHER MATTERS TO
BE PRESENTED AT
THE MEETING. IF ANY
OTHER  MATTERS
A R E  P R O P E R L Y
PRESENTED AT THE
M E E T I N G ,  T H I S
P R O X Y  W I L L  B E
V O T E D  I N
ACCORDANCE WITH
T H E
RECOMMENDATIONS
O F  N E L N E T
MANAGEMENT.

(Continued and to be
marked, dated and
signed, on the other

side)

BNY MELLON SHAREOWNER SERVICES
P.O. BOX 3550
SOUTH HACKENSACK, NJ 07606-9250
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Address Change/Comments
(Mark the corresponding box on the reverse

side)

p FOLD AND DETACH HERE p

You can now access your BNY Mellon Shareowner Services account online.
Access your BNY Mellon Shareowner Services shareholder/stockholder account online via Investor ServiceDirect® (ISD).

The transfer agent for Nelnet, Inc. now makes it easy and convenient to get current information on your shareholder account.

• View account status • View payment history for dividends
• View certificate history • Make address changes
• View book-entry information • Obtain a duplicate 1099 tax form

• Establish/change your PIN
Visit us on the web at http://www.bnymellon.com/shareowner/isd
For Technical Assistance Call 1-877-978-7778 between 9am-7pm

Monday-Friday Eastern Time

www.bnymellon.com/shareowner/isd
Investor ServiceDirect®

Available 24 hours per day, 7 days per week

TOLL FREE NUMBER: 1-800-370-1163

Choose MLinkSM for fast, easy and secure 24/7 online access to your future
proxy materials, investment plan statements, tax documents and more.
S i m p l y  l o g  o n  t o  I n v e s t o r  S e r v i c e D i r e c t ®  a t
www.bnymellon.com/shareowner/isd where step-by-step instructions will
prompt you through enrollment.

44658
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