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Dear Shareholders,

Since we opened our doors in 1978, we've focused on education. It’s why we exist—to make
educational dreams possible.

How do we accomplish this mission? By living out our core values:

e Customers are No. 1

* Create an environment in which associates can do what they do best
* Build a diversified education services company

* Maintain open, honest communication

* Give back to our communities

What do we do? We provide innovative educational services in loan servicing, payment processing,
education planning, and asset management. These products and services help students and families
plan, prepare, and pay for their education, while making administrative and financial processes more
efficient for schools and financial institutions.

We support more than 2,400 colleges and universities in their goal to recruit and retain students,

and help students and families research, find, and apply to schools that match and encourage their
educational and career goals. We provide customer service for nearly 5 million student loan borrowers
and indirectly serve an additional 10 million borrowers on our hosted student loan servicing solution. We
provide services that allow 4,800 private and faith-based K-12 schools and approximately 650 colleges
and universities to easily evaluate and manage grants, financial aid, and donations for their institution. In
addition, those schools overcome affordability concerns with our tuition payment plans and convenient
online payment options, helping more than 1.5 million families.

By encouraging students of all ages to accomplish their educational goals, we make a distinct impact
on the quality of life in our communities and beyond. We help families set up payment plans to make
education more affordable, support families’ efforts to successfully plan for college, explain options to
make it easier to pay back student loans, and simply answer borrower questions. Every interaction
we have with a customer impacts their educational experience, and | am proud to be a part of it.
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Nelnet’s Core

Payment Processing
* Tuition payment plans, online payment processing
* Primary markets: K-12 and post-secondary
* Serve 4,800 K-12 schools
* Work with 650 colleges and universities

Competitive advantages
Market leader, technology solution, high customer retention,
strong history

Loan Servicing
* FFELP, Direct, and private loan servicing, guaranty servicing
and support, servicing software
* Primary markets: Government and guarantors
« Service over $76 billion in total loan volume for nearly

Asset Management

* Manage $24 billion in net student loan assets
* Purchased $2.8 billion in FFELP loans in 2011

Competitive advantages

Substantially all of Nelnet's federal student loans are financed for
the life of the loan at rates the company currently believes will
generate significant future cash flow.

Education Planning
* Interactive marketing, content management, and list management
* Primary markets: Higher education and government
* Work with 2,400 higher education institutions
* Process 6 million student inquiries annually

5 million borrowers
: Competitive advantages
Competitive advantages Product offerings, Peterson’s brand name, growth potential
Cost efficiency, economies of scale, scalable platform <]

// Financial Results

In 2011, we reported base net income! of $4.72 per share. This year’s outstanding financial performance
was driven by continued low interest rates, sound portfolio management, and growth of our core businesses.

Our per-share book value with dividends increased 20% in 2011. Over the last eight years, since we've
taken the company public, Nelnet's per-share book value has grown from $5.70 to $22.62.

Nelnet’s Corporate Performance vs. the S&P 500

Annual Percentage Change

2005 2006 2007 2008 2010 2011
Per-Share Book Value with Dividends Included 49.3 42.4 3.4 (7.3) 6.2 22.5 19.9 19.6 18.2%
S&P 500 with Dividends Included 10.9 4.9 15.8 5.5 (37.0) 26.5 15.1 2.1 3.6%
Relative Results 38.4 37.5 (12.4) (12.8) 43.2 (4.0) 4.8 17.5 14.6%

1 “Base net income” is GAAP net income excluding derivative market value and foreign currency adjustments, and amortization of intangible assets.
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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// Our 2011 Objectives

1. Grow our core: Our loan servicing and payment processing segments had a good 2011. We increased
the number of borrowers who we provide customer service for on behalf of the Department of Education
(Department) by more than 8 percent—to 3 million. In total, by the end of the year, we serviced
more than $76 billion of Department-owned and Federal Family Education Loan Program student
loans for nearly 5 million borrowers.

In 2011, we successfully maximized the value of our $24 billion student loan portfolio. Throughout
the year, we bought $0.9 billion in student loans and $1.9 billion in student loan residuals. With the
addition of these loans and the low interest rate environment, we expect to generate more than $1.8

billion in future cash flow from our student loan portfolio, adding to the more than $340 million of cash
flow created in 2011.

Our payment processing business also saw another consistent year of growth, adding more than 700
K-12 schools to its market-leading customer total and increasing revenue by more than 13 percent
to $68 million.

Our college planning and enrollment services business had a tougher year. Our interactive marketing
revenue was affected by new regulations that have caused for-profit schools to decrease their marketing
spending and, in some cases, reduce their enroliment. These regulations have also increased our
cost of compliance to provide qualified student inquiries to colleges and universities. In addition, our
publishing business continued to be challenged by industry trends that have decreased book sales.
As a result of these struggles, revenue for this segment decreased by 7 percent in 2011; however,
through cost management, we were able to grow base net income slightly.

2. Enhance the customer experience: Throughout 2011, we focused on reevaluating the customer
experience. Nelnet Business Solutions (NBS), our business segment focusing on payment processing
and campus commerce, continues to deliver outstanding customer service, with its customer engagement
scores exceeding over 96% for the fifth year in a row.

Unfortunately, we discovered that many of the other experiences we were providing to our customers
were not consistently at the high levels we expected.

In loan servicing, the Department measures our performance with quarterly satisfaction scores and
default metrics. The results of these surveys determine the number of new borrowers we will provide
customer service for on behalf of the Department during the next academic year. During the first
two years of the contract, our results have been unacceptable—finishing fourth of four servicers in
both years. Over the last six months, we have worked diligently to improve the service we provide to
borrowers, schools, and the Department, and to reduce the number of loans that default. We increased
Customer Interaction Center (borrower call center) hours to 24/7 and continue to improve our
communications and Web experience to help borrowers find what they need and be able to manage
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their account anytime, anywhere. We just received the second fiscal quarter rankings, and we were
ranked No. 1 overall for the quarter for the first time. With our goal to provide the best service to our
customers and consistently be the No. 1-ranked student loan servicer for the Department of Education,
we continue to make business decisions that will bring improvements in this area.

3. Drive diversification: In 2011, we implemented some significant new services based on our core
competencies. In October, Affiliated Computer Services (ACS), a Xerox Company, converted 9.6 million
student loan borrowers onto our hosted student loan servicing solution. This is a major achievement,
as it provides new revenue that leverages our loan servicing and technology strengths and represents
the largest conversion of a student loan portfolio in history. We also started a registered investment
advisor, Whitetail Rock, which specializes in student loan Asset-Backed Securities and already has
more than $500 million under management. Banks make up Whitetail Rock’s largest concentration
of customers.

4. Operate with financial discipline: Three years ago, we were weighed down by more than $1 billion
in corporate debt. Because of our strong financial performance and financial discipline, today we
have $40 million drawn on our credit line, and we have cash to pay it off at any time. We also entered
into a new line of credit of $250 million for the next four years with five strategic relationship banks.
With reduced debt, along with significant cash flow from our student loan portfolio and operations,
we have flexibility to serve our customers, make well-considered decisions for the long term, and
invest in new opportunities.

5. Foster a culture of greatness and high performance: We work hard to create an environment in
which associates can continue to do what they do best and advance their careers. One way we measure
success is through our annual Associate Engagement Survey. We are pleased to report that our
engagement levels are significantly above the levels of high-performing companies across the country.
Our associates say Nelnet is a great place to focus on their career, encourages their professional
development, and cares about their health and well-being. We are proud to provide one of the nation’s
best wellness programs to support associates as they work toward healthier, more fulfilling lives.

// The Future of Nelnet

As we reflect on all we learned in 2011, several key opportunities for improvement and growth are clear.
In 2012, we will continue to improve in many areas that we began enhancing in 2011, and we’ll add a
fresh objective regarding security and risk management:

1. Improve the customer experience: Our No. 1 value at Nelnet has always been improving the customer
experience. For the first two years, our rankings on the government contract were unacceptable, and
we are dedicated to refocusing on the customer and continuing to look for ways to improve every
interaction our customers have with us.
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2. Grow and extend our core: We have opportunities to grow each of our core businesses: loan servicing,
payment processing, education planning, and asset management. We can strengthen and expand our
current customer relationships and find new ways to add value by leveraging our core competencies.

3. Continue to operate with financial discipline: We have a number of investment options; however,
we will be strategic and disciplined regarding which opportunities to pursue. Our book value now
exceeds $1 billion, and we expect to generate significant future cash flow from our student loan
portfolio. Over time this will open new opportunities for us to prudently invest our capital.

4. Foster a culture of greatness and high performance: As a performance-based organization that
rewards results and excellence, we will continue to create a great place to work where associates’
careers match their talents and offer opportunities to learn, grow, and enhance their total well-being—
physically, financially, professionally, and personally.

5. Focus on security and risk management: Our operations rely on stable and secure processing,
transmission, and storage of confidential information within computer systems and networks. Although
we believe we have robust change management and information security procedures and controls, cyber
security, system stability, and the continued development and enhancement of our training, controls,
audit procedures, processes, and practices remain a priority.

// Our Fair-Value Approach

We have included our perspective on fundamental value in all of our annual reports as a public company.
As we hope you know, we feel strongly about these concepts, as reiterated below:

We believe in conservative and transparent accounting policies. We have never used gain-on-sale accounting.
Rather, we have always recorded all assets and liabilities on our balance sheet. This is both transparent
and conservative because it does not result in the front-loading of revenues. We recognize income as it
is generated, and thus, there is no residual risk associated with the figures reported on our income statement
or residuals included in our equity reported on our balance sheet.

It is our goal for each Nelnet shareholder to record a gain or loss in market value proportional to the gain
or loss in per-share fundamental value recorded by the company. To achieve this goal, we strive to maintain
a one-to-one relationship between the company’s fundamental value and the market price. As that
implies, we would rather see Nelnet's stock price at a fair level than at an inflated level. Our fair value
approach may not be preferred by all investors, but we believe it aligns with our long-term approach
to both our business model and market value.
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Shareholder Value

(Dollars in millions, except share data) CAGR
2003-11
Shareholders’ Equity $ 305 456 649 672 609 643 785 907 1,066 16.9%
Tangible Shareholders’ Equity 294 439 406 g 331 391 587 751 921 15.3%
Book Value per Common Share 5.70 8.50 12.03 12.79 12.31 13.05 15.73 18.75 22.62 21.8%
Tangible Book Value per Common Share 5.48 8.19 7.52 6.07 6.70 7.93 11.77 15.53 19.53 19.9%

// A Lasting Impact on Our Communities

As a company, we raised more than $315,000 during our 2011 pacesetter United Way campaign—
the largest contribution we have ever achieved for this organization. We also had another record number
of mentoring volunteers in Lincoln, Nebraska, through TeamMates and, as always, dozens of Junior
Achievement (JA) volunteers across the country who continue enhancing the financial education of
America’s youth. In addition, our associates participated in many other fundraisers and small group
service events to give back in the areas where they live and work.

In 2012, Nelnet will continue to fund the Nelnet Foundation with $3 million. It remains our commitment
to contribute annually to the Nelnet Foundation, in additional to a number of other charitable and civic
activities. One of the Foundation’s larger projects is the Learn to Dream Scholarship Program, which
helped and inspired more than 400 students to graduate from Lincoln high schools and move toward
post-secondary education. For a community that graduates 2,500 to 3,000 students a year, a 10 percent
increase in those exploring additional education has a material positive impact on the community for
years to come, and we are pleased to be a part of it.

We are very proud of the Nelnet associates who gave time and money—or both—back to our communities,
and we have great respect for our teams of associates and the talent and passion that they bring to their
careers every day. Time and time again, they rise to the challenges and opportunities that help Nelnet
serve our customers, making Nelnet a great place to work. They are truly responsible for any success
that we have—thank you to our team members for all they do.

Sincerely,
Mike Dunlap
Nelnet Chairman and CEO
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This report contains forward-looking statements and information that are based on management's current expectations as of the
date of thisdocument. Statements that are not historical facts, including statements about the Company's plans and expectations
for future financial condition, results of operations or economic performance, or that address management's plans and objectives
for future operations, and statementsthat assume or are dependent upon future events, are forward-looking statements. Thewords
“may,” “should,” “could,” “would,” “ predict,” “ potential,” “ continue,” “ expect,” “anticipate,” “future,” “intend,” “plan,” “believe,”
“estimate,” “assume,” “forecast,” “will,” and similar expressions, as well as statements in future tense, are intended to identify
forward-looking statements.

Theforward-looking statements are based on assumptions and analyses made by management in light of management's experience
anditsperception of historical trends, current conditions, expected futuredevel opments, and other factorsthat management believes
are appropriate under the circumstances. These statements are subject to known and unknown risks, uncertainties, assumptions,
and other factorsthat may causetheactual resultsand performanceto bematerially different from any futureresultsor performance
expressed or implied by such forward-looking statements. These factors include, among others, the risks and uncertainties set
forthin “Risk Factors” and elsewhere in this report, and include such risks and uncertainties as:

e risksrelated to the Company's student |oan portfolio, such asinterest rate basis and repricing risk resulting from the fact
that the interest rate characteristics of the Company's student loan assets do not match the interest rate characteristics of
the funding for those assets, the risk of loss of floor income on certain student loans originated under the Federal Family
Education Loan Program (the “FFEL Program” or “FFELP") of the U.S. Department of Education (the “Department”),
risks related to the use of derivatives to manage exposure to interest rate fluctuations, and potential losses from loan
defaults, changes in prepayment rates, guaranty rates, loan floor rates, and credit spreads,

e risksrelated to the Company'sfunding requirements, including the Company's ability to maintain credit facilitiesor obtain
new facilities, the ability of lenders under the Company's credit facilitiesto fulfill their lending commitments under these
facilities, the Company's ability to satisfy debt obligations secured by student loan assets and related collateral, and
changesin the general interest rate environment and in the securitization marketsfor education | oans, which may increase
the costs or limit the availability of financings necessary to purchase, refinance, or continue to carry education loans;

»  risksfrom changesin the student loan and educational credit and services marketplace resulting from the implementation
of, or changesin, applicable laws, regulations, and government programs, including the discontinuance of private sector
student loan originations under the FFEL Program effective July 1, 2010, and new regul ations effective July 1, 2011 that
could affect enrollment at for-profit schools, the uncertain nature of the potential impact of the Department's new loan
consolidation initiative or similar consolidation programs, and the Company’s ability to maintain or increase volumes
under its loan servicing contract with the Department to service federally-owned student loans and to comply with
servicing agreementswiththird-party customersfor theserviceof loansunder the Federal Direct L oanand FFEL Programs;

« risksfrom changesinthedemand or preferencesfor educational financing and rel ated services by educational institutions,
students, and their families,

e uncertainties inherent in forecasting future cash flows from student |oan assets and related asset-backed securitizations;

»  risksassociated with litigation, complex government regulations, changes in general economic conditions (which have
recently led to higher rates of student loan defaults), changesin credit market conditions, and related party transactions;
and

e uncertainties inherent in the estimates and assumptions about future events that management is required to make in the
preparation of the Company's consolidated financia statements.

All forward-looking statements contained in this report are qualified by these cautionary statements and are made only as of the
date of this document. Although the Company may from time to time voluntarily update or revise its prior forward-looking
statements to reflect actual results or changes in the Company's expectations, the Company disclaims any commitment to do so
except as required by securities laws.



PART I.
ITEM 1. BUSINESS

Overview

Nelnet, Inc. (the“ Company”) isan education services company focused primarily on providing fee-based processing servicesand
quality education-related products and services in four core areas: loan financing, loan servicing, payment processing, and
enrollment services (education planning). These products and services help students and families plan, prepare, and pay for their
education and make the administrative and financial processes more efficient for schools and financial organizations. In addition,
the Company earns interest income on a portfolio of federally insured student loans. Substantially all revenue from external
customersis earned, and all long-lived assets are located, in the United States.

The Company was formed as a Nebraska corporation in 1977 to service federal student loans for two local banks. The Company
built onthisinitial foundation asaservicer to become aleading originator, holder, and servicer of federal student loans, principally
consisting of loans originated under the FFEL Program (a detailed description of the FFEL Program isincluded in Appendix A to
this report).

OnMarch 30, 2010, President Obamasignedintolaw the Health Careand Educati on Reconciliation Act of 2010 (the* Reconciliation
Act of 2010"). Effective July 1, 2010, thislaw prohibits new loan originations under the FFEL Program and requiresthat all new
federal loan originations be made through the Federal Direct Loan Program. The new law does not alter or affect the terms and
conditions of existing FFELP loans.

As aresult of the Reconciliation Act of 2010, the Company no longer originates new FFELP loans. In addition, interest income
on the Company's existing FFEL P loan portfolio, as well as fee-based revenue from guarantee and third-party FFELP servicing
and education loan software licensing and consulting fees related to the FFEL Program, will decline over time as the Company's
and the Company's third-party lender clients FFEL P loan portfolios are paid down.

To reduce its reliance on interest income on student loans, the Company has significantly diversified and increased its fee-based
education-related services.

Customers
The Company serves severa different groups of customers, including:

e Students and families

*  Collegesand universities, specifically financia aid, business, and admissions offices
*  Private, faith-based, and other K-12 schools

e Lenders, servicers, and state agenciesin education finance

*  Government entities

Anincreaseinthesize of the education market generally increasesthe demand for the Company's products and services. Asshown
in the chart below, total student enrollment is projected to continue to grow for many years. Anincreasing number of students
are pursuing a higher education, often with the help of financia aid by the federal government, for whom the Company services
loans. In addition, as the education market continues to grow, often with budget and funding concerns, schools at al levels have
an increasing need to become more efficient, offer consistent and quality services, and recruit and retain students.

Total Student Enrollment (millions)(1)

11990
w2000
W 2009
W 2019 (Projected)
20 23

14 16

PK-12 Higher Ed Total
(1) Source: Digest of Education Statistics 2010, National Center for Education Statistics, U.S. Department of Education, April 2011, NCES 2011-015
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Operating Segments

The Company operates as four distinct operating segments with several different brands. The Company's operating segments
offer abroad range of servicesdesignedto simplify education planning and financingfor studentsand familiesandtheadministrative
and financia processes for schools and financia ingtitutions. The Company's operating segments are:

*  Student Loan and Guaranty Servicing
» Referred to as Nelnet Diversified Solutions (“NDS”)
»  Focuses on student loan servicing, student loan servicing-related technol ogy solutions, and outsourcing servicesfor
guaranty agencies
* Includes the brands Nelnet Loan Servicing, Firstmark Services, Nelnet Guarantor Solutions, and 5280 Solutions

*  Tuition Payment Processing and Campus Commerce
e Commonly known as Nelnet Business Solutions (“NBS”)
»  Focuses on tuition payment plans and online payment processing
e Includes the brand FACTS Management

*  Enrollment Services
e Commonly called Nelnet Enrollment Solutions (“NES”)
*  Focuses on education planning and enrollment-related services, including interactive marketing
* Includes the brands CUnet, Peterson's, EssayEdge, Sparkroom, and Student Marketing Group

*  Asset Generation and Management
* Includes the acquisition and management of the Company's student |oan assets

Segment Operating Results

The Company's operating segments are defined by the products and services they offer or the types of customers they serve, and
they reflect themanner inwhichfinancial informationiscurrently eval uated by management. M anagement eval uatesthe Company's
generally accepted accounting principles (“*GAAP") based financia information as well as operating results on a non-GAAP
performance measure referred to as “ base net income.” Management believes “ base net income” provides additional insight into
the financial performance of the core operations. For further information, see Part I, Item 7, “Management's Discussion and
Analysis of Financial Condition and Results of Operations.” The Company includes separate financial information about its
operating segments, including revenues, net income or loss, and total assetsfor each of the Company's segments, for the last three
fiscal yearsin note 14 of the notes to the consolidated financial statementsincluded in this report.

Fee-Based Operating Segments

Student Loan and Guaranty Servicing

The five primary service offerings of this operating segment and each offering's percentage of total Student Loan and Guaranty
Servicing revenue during 2011 are as follows:

e Servicing FFEL P loans (39%)

e Servicing federally-owned student loans for the Department of Education (21%)

»  Originating and servicing non-federally insured student loans (4%o)

*  Servicing and outsourcing services for guaranty agencies (26%)

*  Providing student loan servicing software and other information technology products and services (10%)



The following chart summarizes the Company's loan servicing volume (dollars in millions):

O Government Servicing B Private Servicing B FFELP Servicing
$76,119
$75,000 $74,488 .
$67,965 $68,974
$61,477
$55,680 $46,115
$37,316 e S
$50,000 $47,630 ’ |
$42,989 $21,792 $30,286
$12,863
$37,550 ’
$3,439 $8,241
$1,722 $1,769 $1,740 $1783
$1,791 $1,848 $1,819 $1.920 $1,931
$25,000 - J
$32,388 $32,979 $33,027 $32,105 $29.400 $28 801
’ ’ $28,328 $27,989 $28,073
$- T T . T .
Dec 31,09 Mar31, 10 Jun 30, 10 Sep 30,10 Dec 31,10 Mar31, 11 Jun 30, 11 Sep 30, 11 Dec31, 11
Company
owned $23,139 $24,378 $26,351 $26,183 $23,727 $23,249 $22,757 $22,503 $22,650
% of Total 61.6% 56.7% 55.3% 47.0% 38.6% 34.2% 33.0% 30.2% 29.8%
Number of borrowers:
Government
servicing: 441,913 1,055,896 1,530,308 2,510,630 2,804,502 2,814,142 2,666,183 2,966,706 3,036,534
FFELP
servicing: 2,311,558 2,327,016 2,329,150 2,227,288 1,912,748 1,870,538 1,837,272 1,812,582 1,799,484
Total: 2,753,471 3,382,912 3,859,458 4,737,918 4,717,250 4,684,680 4,503,455 4,779,288 4,836,018

As discussed previously under "Overview," due to the Reconciliation Act of 2010, FFELP servicing revenue generated from
guarantee and third-party FFEL P servicing and education loan software licensing and consulting feesrel ated to the FFEL Program
will decline over time as the Company's and the Company's third-party lender clients FFELP loan portfolios are paid down.
However, these decreases will be partially offset by the increase in revenue earned by the Company for servicing loans for the
Department. In addition, the Company currently offers a hosted servicing software solution that can be used by third-parties to
service various types of student loans including Federal Direct Loan Program and FFEL Program loans.

The following provides an overview of each service offering included in this operating segment.

Servicing FFEL Program loans

The Student L oan and Guaranty Servicing operating segment provides for the servicing of the Company's student loan portfolio
and the portfoliosof third parties. Theloan servicing activitiesinclude loan conversion activities, application processing, borrower
updates, payment processing, due diligence procedures, funds management reconciliations, and claim processing. These activities
are performed internally for the Company's portfolio in addition to generating external fee revenue when performed for third-
party clients.

The Company's student |oan servicing division uses proprietary systems to manage the servicing process. These systems provide
for automated compliance with most of the federal student loan regulations adopted under Title IV of the Higher Education Act
of 1965, as amended (the “Higher Education Act”).

The Company serviced FFEL Ploans on behalf of approximately 60 third-party servicing customers as of December 31, 2011. The
Company's FFELP servicing customers include national and regional banks, credit unions, and various state and non-profit
secondary markets. The majority of the Company's external FFEL P loan servicing activities are performed under “life of loan”
contracts. Life of loan contract servicing essentially providesthat aslong astheloan exists, the Company shall be the sole servicer
of that loan; however, the agreement may contain “deconversion” provisions where, for a fee, the lender may move the loan to
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another servicer. Inrecent years, the Company hasexperienced areduction of third-party servicing customersand servicing volume
as customers shift volume to another service provider or exit the FFEL Program completely.

Servicing federally-owned student loans for the Department of Education

I'n June 2009, the Company was one of four private sector companies awarded a student |oan servicing contract by the Department
of Education to provide additional servicing capacity for loans owned by the Department. Theseloansinclude Federal Direct L oan
Program loans originated directly by the Department and FFEL Program |oans purchased by the Department. The Company earns
amonthly feefrom the Department for each unique borrower who hasloans owned by the Department and serviced by the Company.
The contract spansfiveyears (through June 2014), with onefive-year renewal at the option of the Department. In September 2009,
the Department began assigning purchased FFEL Ploansto the four servicers. Beginning with the second year of servicing in June
2010, the Department began allocating new loan volume among the four servicers based on five performance metrics.

»  Three metrics measure the satisfaction among separate customer groups, including borrowers, financial aid personnel at
postsecondary school s participating in thefederal student loan program, and Federal Student Aid and other federal agency
personnel or contractors who work with the servicers.

«  Two performance metrics measure the success of default prevention efforts as reflected by the percentage of borrowers
and percentage of dollarsin each servicer's portfolio that go into default.

Based on the second year of survey results, the Company is currently being allocated 16% of the new loan volume originated by
the Department for the period from August 15, 2011 through August 14, 2012 (the third year of the servicing contract). The
Department projected an estimated 4.1 million new borrowersin total who will be allocated to the four servicers during the third
year of this contract.

Management believesitisimportant to provideexceptional customer serviceat areasonablepriceinorder toincreasethe Company's
servicing volume; therefore, the Company has focused and will continue to focus heavily on customer service-related projects,
default management activities, efficiencies, and technology development to improveits allocation in future years of the contract.

Originating and servicing non-federally insured student loans

The Student L oan and Guaranty Servicing operating segment providesorigination and servicing activitiesfor non-federally insured
loans. Although similar in terms of activities and functions (i.e., disbursement processing, application processing, payment
processing, statement distribution, and reporting), non-federally insured loan servicing activities are not required to comply with
provisions of the Higher Education Act and may be more customized to individual client requirements. The Company serviced
non-federally insured loans on behalf of approximately 20 third-party servicing customers as of December 31, 2011.

Servicing and outsourcing services for guaranty agencies

The Student Loan and Guaranty Servicing operating segment provides servicing support for guaranty agencies, which are the
organizations that serve as the intermediary between the U.S. federal government and FFELP lenders, and are responsible for
paying the claims made on defaulted loans. The Department has designated 32 guarantors that have been formed as either state
agencies or non-profit corporations that provide FFELP guaranty services in one or more states. Approximately half of these
guarantors contract externally for operational or technology services. The services provided by the Company include providing
software and data center services, borrower and loan updates, default aversion tracking services, claim processing services, and
post-default collection services.

The Company's three guaranty servicing customers include Tennessee Student Assistance Corporation, College Assist (whichis
the Colorado state-designated guarantor of FFEL P student loans), and the National Student Loan Program.

Providing student loan servicing software and other information technology products and services

The Student Loan and Guaranty Servicing operating segment provides student loan servicing software, which is used internally
by the Company and licensed to third-party student loan holders and servicers. This software system has been adapted so that it
can be offered as a hosted servicing software solution that can be used by third-parties to service various types of student loans
including Federal Direct Loan Program and FFEL Program loans. The Company earns a monthly fee from its remote hosting
customers for each unique borrower on the Company's platform. As of December 31, 2011, 9.6 million borrowers were hosted
on the Company's hosted servicing software solution platforms. In addition, this operating segment provides information
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technology products and services, with core areas of businessin educational |oan software solutions, technical consulting services,
and enterprise content management sol utions.

The Company's clients within the education loan marketplace include large and small financial institutions, secondary markets,
loan originators, and loan servicers. A significant portion of the software and technology services business was dependent on the
existence of and participantsinthe FFEL Program. Theelimination of the FFEL Program reduced education |oan softwarelicensing
opportunities and related consulting fees received from lenders using the Company's software products and services. However,
the Company has leveraged its efficient, scalable, and compliant software to be used in servicing FFEL P and Federal Direct Loan
Program loansto provide software hosting servicesto third-parties, including the non-profit organizationsthat may service Federa
Direct Loan Program loans for the Department as allowed per the provisions of the Reconciliation Act of 2010. Management
believestheincrease in hosted software servicing revenue will exceed the decrease of software services revenue earned from other
FFELP products and services.

Competition

The Company's scalable servicing platform allowsit to provide compliant, efficient, and reliable service at alow cost, giving the
Company a competitive advantage over othersin the industry for all of this segment's services, which are discussed below.

Loan servicing

The principal competitor for existing and prospective FFELP and non-federally insured student loan servicing businessis SLM
Corporation, the parent company of Sallie Mae. Sallie Maeisthe largest for-profit provider of servicing functions, aswell as one
of the largest service providers of non-federally insured student loans.

With the elimination of the FFEL Program, four servicers, including the Company, were named by the Department as servicers
of federally owned loans. The three competitors for gaining future servicing volume from the Department are Great Lakes
Educational Loan ServicesInc. (“Great Lakes’), PennsylvaniaHigher Education Assistance Agency (“PHEAA”), and SallieMae.

In addition, non-profit organizations may also service loans for up to 100,000 borrower accounts on behalf of the Department
beginning the first quarter of 2012. The ability of the non-profit organizations to retain or increase their borrower accounts will
depend on their ability to maintain compliance and meet performance requirements under their agreement with the Department.
The non-profit organizations will have their performance measured by the Department using the same performance metrics as
described previously for the four private sector companies awarded a servicing contract in June 2009. If anon-profit organization
servicing score is equal to or higher than that of the lowest score for each of the four incumbent Federal Direct Loan Program
servicersfor each of the five performance metrics, the non-profit organization will be allowed to compete with the current Federal
Direct Loan Program servicers for a percentage of new borrowers for the next allocation year.

Guaranty servicing

Withtheelimination of the FFEL Program, these serviceswill continuefor agencies existing portfolios; however, no new portfolios
will be created. The Company currently anticipates to continue to serve its existing guaranty customers as their portfolios pay
down but does not expect to increase the number of its guaranty servicing customers.

Software and technology

The Company is one of the leadersin the education loan software processing industry. Many lendersin the FFEL Program utilize
the Company's software either directly or indirectly. Management believes the Company's competitors in this segment are much
smaller than the Company and do not have the depth of knowledge or products offered by the Company. The Company's primary
method of competition in this segment is based on its depth of knowledge, experience, and product offeringsin the education loan
industry. In addition, the Company believes the investments it has made to scale its systems and to create a secure infrastructure
to support the Department of Education volume and requirements increases its presence and attraction as a long-term partner in
the remote servicing market.

Tuition Payment Processing and Campus Commerce

The Company's Tuition Payment Processing and Campus Commerce operating segment provides products and services to help
students and families manage the payment of education costsat all levels (K-12 and higher education). It also providesinnovative
education-focused technologies, services, and support solutions to help schools with the everyday challenges of collecting and
processing commerce data.
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K-12

The K-12 market consists of nearly 25,000 private and faith-based educational institutions nationally of which approximately
12,000institutionshave student enrolImentsgreater than 200. Inthe K-12 market, the Company offerstuition management services,
aswell as assistance with financial needs assessment and donor management.

TheCompany isthemarket | eader, having actively managed tuition payment plansin placeat approximately 4,800 K -12 educational
ingtitutions. Tuition management services include payment plan administration, incidental billing, accounts receivable
management, and record keeping. K-12 educational institutions contract with the Company to administer deferred payment plans
that allow the responsible party to make monthly payments over 6 to 12 months. The Company collects a fee from either the
institution or the payer as an administration fee.

The Company'sfinancial needs assessment service hel ps K-12 schools eval uate and determine the amount of grants and financial
aid to disburse to the families it serves. The Company's donor services allow schools to assess and deliver strategic fundraising
solutions using the latest technol ogy.

Higher Education

The higher education market consists of nearly 4,500 colleges and universities. The Company offers two principal products to
thehigher education market: actively managed tuition payment plans, and campuscommercetechnol ogiesand payment processing.

TheCompany hasactively managed tuition payment plansin placeat approximately 650 collegesand universities. Higher education
institutions contract with the Company to administer payment plans that allow the student and family to make monthly payments
on either a semester or annual basis. The Company collects afee from the student or family as an administration fee.

The Company's suite of campus commerce solutions provides services that allow for families electronic billing and payment of
campus charges. Campus commerce includes cashiering for face-to-face transactions, campus-wide commerce management, and
refunds management, among others. The Company earnsrevenuefor e-billing, hosting/maintenance, credit card conveniencefees,
and e-payment transaction fees, which are powered by the Company's QuikPAY system, a secure payment processing engine.

QuikPAY, acampus commerce product, issold asasubscription serviceto colleges and universities. QuikPAY processes payments
through the appropriate channelsin the banking or credit card networks to make deposits into the client's bank account. It can be
further deployed to other departments around campus as requested (e.g., application fees, alumni giving, parking, events, etc.).
Approximately 180 colleges and universities, representing over 370 campuses, use the QuikPAY system.

Competition

The Company is the largest provider of tuition management services to the private and faith-based K-12 market in the United
States. Competitorsincludefinancial institutions, tuition management providers, financial needs assessment providers, accounting
firms, and a myriad of software companies.

In the higher education market, the Company targets business offices at colleges and universities. In this market, the primary
competition is limited to three campus commerce and tuition payment providers, as well as solutions developed in-house by
colleges and universities.

The Company's principal competitive advantages are (i) the customer service it provides to ingtitutions, (ii) the information
management tools provided with the Company's service, and (iii) the Company's ability to interface with the ingtitution clients.
The Company believes its clients select products primarily on technological superiority and feature functionality, but price and
service also impact the selection process.

Enrollment Services

The Enrollment Services operating segment offers products and services that are focused on helping colleges recruit and retain
students (interactive and list marketing services) and helping students plan and prepare for life after high school and/or military
service (publishing services and resource centers). I nteractive marketing products and services include agency of record services,
qualified inquiry generation, pay per click services, inquiry management software, and other marketing management, along with
call center solutions. Theinquiry management software allows school sto manage their inquiry flow and perform analytics on the
inquiries received by the school. The majority of interactive marketing revenue is derived from fees that are earned through the
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delivery of qualified inquiries or clicksto colleges and universities. List marketing services include providing lists to help higher
education institutions and businesses reach the middle school, high school, college bound high school, college, and young adult
market place. Publishing services include test preparation study guides, school directories and databases, and career exploration
guides. Resource centersinclude online courses, scholarship search and selection data, career planning, and on-line information
about colleges and universities.

The Company delivers products and servicesin this segment through four primary customer channels: higher education, corporate
and government, K-12, and direct-to-consumer. Many of the Company's products in this segment are electronically transmitted
or distributed online or in other digital media; however, products such as test preparation study guides, school directories, and
career exploration guides are also distributed as printed materials.

Competition

In this segment, the primary areas in which the Company competes are: interactive marketing, test preparation study guides, and
online courses.

Several large competitors exist in the areas of inquiry generation and test preparation, but the Company does not believe any one
competitor has a dominant position in al of the product and service areas offered by the Company. The Company has seen
increased competition in the area of call center operations, including outsourced inquiry validation, as other companies have
recognized the potential in this market.

The Company competes through various methods, including price, brand awareness, depth of product and service selection, and
customer service. TheCompany isa“onestop shop” for theeducation seeking family looking for career assessment, test preparation,
and college information. The Company also offersitsinstitutional clients arange of services unrivaled in the education industry.

Regulations

Certain provisionsin new regulationsissued by the Department under the Higher Education Act that became effective July 1, 2011
could have an impact on the Company's Enrollment Services operating segment, in connection with services it provides to for-
profit schools. TheHigher Education Act providesthat to be eligibleto participatein Federal student financial aid programs (Title
IV funds), educational institutions, including for-profit schools, must enter into a program participation agreement with the
Department. The agreement includes a number of conditions with which an institution must comply to be granted initial and
continuing eligibility to participate. Among those conditions is a prohibition on institutions providing any commission, bonus, or
other incentive payment to any individual or entity engaged in recruiting or admission activities, based on their successin securing
enrollments. Previous regulations included a number of activities, or “safe harbors,” that did not constitute prohibited incentive
compensation. One of those safe harbors permitted an institution to provideincentive compensation for internet-based recruitment
and admission activities. The Department's newly issued regulations repeal all existing safe harbors regarding incentive
compensation in recruiting, though exempting “click”-based payments to third parties who provide internet generated student
contact information. The new regulations al so create liability for misrepresentation in advertisements, offers, and communications
presented to prospective students, with associated penalties for noncompliance with these standards.

In addition, these new regulations impose strict liability on educational institutions for misrepresentations made by entities, like
us, who contract with the institutions to provide marketing services. Asaresult, our school customers have demanded and, in
limited circumstances, we have acquiesced to be subject to increased limitations of liability in our contracts and, in some cases,
to indemnify our customers for actions by our third-party publishers. The Company has developed proprietary software systems
and processes to detect and remediate potential misrepresentation violations.

The Department al so recently issued new regulations under Title 1V of the Higher Education Act providing that for-profit schools
areeligibleto participatein Title IV student financial aid programs only with respect to educational programsthat lead to “gainful
employment” in a recognized occupation. These regulations, most of which became effective July 1, 2011, require for-profit
schoolsto provide prospective students with each eligible program'’s recognized occupations, cost, completion rate, job placement
rate, and median loan debt of those that have completed the program, and provide that Title IV funds may not be available to
studentsenrolled in educational programs offered by for-profit schoolsif those programs do not meet certain debt-to-incomeratios
and loan repayment metrics to be measured beginning July 1, 2012.

Significantly all interactive marketing revenue (which makesup approximately 80 percent of total revenueincluded inthissegment)

is generated from for-profit schools. The regulations discussed above may subject the Company to greater risk of liability and
may increase the Company's costs of compliance with these regulations or limit the Company's ability to serve for-profit schools.
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In addition, these regulations could negatively impact enrollment at for-profit schools, which could adversely affect interactive
marketing revenue.

Asset Generation and Management Operating Segment

The Asset Generation and M anagement operating segment includes the acquisition, management, and ownership of the Company's
student | oan assets, which washistorically the Company'slargest product and service offering. The Company generatesasubstantial
portion of its earningsfrom the spread, referred to asthe Company's student loan spread, between theyield it receivesonits student
loan portfolio and the associated costs to finance such portfolio. See Part 11, Item 7, “Management's Discussion and Analysis of
Financial Condition and Results of Operations - Asset Generation and Management Operating Segment - Student L oan Spread
Analysis,” for further details related to the student loan spread. The student |oan assets are held in a series of education lending
subsidiaries designed specifically for this purpose. In addition to the student loan spread earned on its portfolio, all costs and
activity associated with managing the portfolio, such as servicing of the assets and debt maintenance, are included in this segment.

Student loans consist of federally insured student loans and non-federally insured student loans. Federally insured student loans
were made under the FFEL Program. The Company's portfolio of federally insured student loansis subject to minimal credit risk
astheseloansare guaranteed by the Department at |evel sranging from 97 percent to 100 percent. Substantially all of the Company's
loan portfolio (99 percent as of December 31, 2011) isfederally insured. The Company's portfolio of non-federally insured loans
is subject to credit risk similar to other consumer loan assets.

The Higher Education Act regul ates every aspect of the federally insured student loan program, including certain communications
with borrowers, loan originations, and default aversion. Failure to service a student loan properly could jeopardize the guarantee
on federal student loans. In the case of death, disability, or bankruptcy of the borrower, the guarantee covers 100 percent of the
loan's principal and accrued interest.

FFELP loans are guaranteed by state agencies or non-profit companies designated as guarantors, with the Department providing
reinsurance to the guarantor. Guarantors are responsible for performing certain functions necessary to ensure the program's
soundness and accountability. Generally, the guarantor is responsible for ensuring that |oans are serviced in compliance with the
reguirements of the Higher Education Act. When a borrower defaults on a FFELP loan, the Company submits a claim to the
guarantor who provides reimbursements of principal and accrued interest subject to the applicable risk share percentage.

Origination and Acquisition

The Reconciliation Act of 2010 resulted in the Company discontinuing originations of new FFELP loans effective July 1,
2010. However, the Company believes there will be opportunities to continue to purchase FFELP |oan portfolios from current
FFEL P participants looking to adjust their FFEL P businesses. For example, during 2011 and 2010, the Company purchased from
variousparties FFEL Pstudent | oan assets (including theresidual interest of aFFEL Psecuritization) of $2.8 billion and $3.4 billion,
respectively.

Future cash flow from portfolio

Themajority of the Company'sportfolio of student loansisfunded in asset-backed securitizationsthat are structured to substantially
match the maturity of the funded assets, thereby minimizing liquidity risk. In addition, dueto (i) the difference between the yield
the Company receives on the loans and cost of financing within these transactions, and (ii) the servicing and administration fees
the Company earns from these transactions, the Company has created a portfolio that will generate earnings and significant cash
flow over the life of these transactions.

Based on cash flow models developed to reflect management's current estimate of, among other factors, prepayments, defaullts,
deferment, forbearance, and interest rates, as of December 31, 2011, the Company currently expects future undiscounted cash
flows from its portfolio to be approximately $1.81 billion. The forecasted cash flow includes al loans currently funded in asset-
backed securitizations. Asof December 31, 2011, the Company had $21.1 billion of loansincluded in asset-backed securitizations,
which represented 87 percent of itstotal FFEL P student loan portfolio. The forecasted cash flow does not include cash flows that
the Company expects to receive related to loans funded through the Department of Education's Conduit Program and other
warehouse facilities or loans acquired subsequent to December 31, 2011. See Part 11, Item 7, “Management's Discussion and
Analysis of Financial Condition and Results of Operations - Liquidity and Capital Resources,” for further details related to the
estimated future cash flow from the Company's portfolio.
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Floor Income

Loans originated prior to April 1, 2006 generally earn interest at the higher of a floating rate based on the Special Allowance
Payment (or "SAP") formula set by the Department and the borrower rate, which isfixed over aperiod of time. The SAPformula
is based on an applicable index plus a fixed spread that is dependent upon when the loan was originated, the loan's repayment
status, and funding sources for the loan. The Company generally financesits student loan portfolio with variable rate debt. In low
and/or declining interest rate environments, when the fixed borrower rate is higher than the rate produced by the SAP formula,
the Company's student loans earn at a fixed rate while the interest on the variable rate debt typically continuesto decline. In these
interest rate environments, the Company may earn additional spread income that it refers to as floor income.

Depending on the type of loan and when it was originated, the borrower rate is either fixed to term or is reset to an annual rate
each July 1. Asaresult, for loans where the borrower rate is fixed to term, the Company may earn floor income for an extended
period of time, which the Company refersto asfixed ratefloor income, and for thoseloanswhere the borrower rateisreset annually
on July 1, the Company may earn floor income to the next reset date, which the Company refersto as variable rate floor income.
In accordance with legislation enacted in 2006, lendersare required to rebate fixed rate floor income and variablerate floor income
to the Department for all new FFELP loans first originated on or after April 1, 2006.

Absent the use of derivative instruments, arise in interest rates may reduce the amount of floor income received and this may
haveanimpact on earningsduetointerest margin compression caused by increasing financing costs, until suchtimeasthefederally
insured loans earn interest at a variable rate in accordance with their special allowance payment formulas. In higher interest rate
environments, where theinterest rate rises above the borrower rate and fixed rate |oans effectively become variable rate loans, the
impact of theratefluctuationsisreduced. The Company usesderivativeinstrumentsas part of itsoverall risk management strategy,
including interest rate swaps to hedge a portion of its floor income.

A summary of fixed rate floor income earned by the Company follows (dollars in thousands).

Year ended December 31,

2011 2010
Fixed rate floor income, gross $ 164,700 151,861
Derivative settlements (a) (20,246) (19,618)
Fixed rate floor income, net $ 144,454 132,243

(8) Includes settlement payments on derivatives used to hedge student loans earning
fixed rate floor income

The high levels of fixed rate floor income earned during 2011 and 2010 are due to historically low interest rates. If interest rates
remain low, the Company anticipates continuing to earn significant fixed rate floor income in future periods. See Part 11, Item
7A, “Quantitative and Qualitative Disclosures about Market Risk - Interest Rate Risk,” which provides additional detail on the
Company's portfolio earning fixed rate floor income and the derivatives used by the Company to hedge these loans.

Interest Rate Risk Management

Because the Company generates a significant portion of its earnings from its student loan spread, the interest rate sensitivity of
the Company's balance sheet is very important to its operations. The current and future interest rate environment can and will
affect the Company'sinterest income and net income. The effectsto the Company'sresults of operationsasaresult of the changing
interest rate environments are further outlined in Part 11, Item 7, "Management's Discussion and Analysis of Financial Condition
and Results of Operations - Asset Generation and Management Operating Segment - Student Loan Spread Analysis' and Part 11,
Item 7A, “Quantitative and Qualitative Disclosures About Market Risk - Interest Rate Risk.”

Competition

Prior to July 1, 2010, two loan delivery programs provided federally guaranteed student loans: the FFEL Program and the Federal
Direct Loan Program. FFEL Program loans were provided by private sector institutions and are ultimately guaranteed by the
Department, except for the risk sharing percentage, as discussed previously. Federal Direct Loan Program loans are provided to
borrowers directly by the Department on terms similar to student loans historically provided under the FFEL Program.
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Asdiscussed previously, asaresult of the Reconciliation Act of 2010, effectiveJuly 1, 2010, thislaw prohibitsnew |oan originations
under the FFEL Program and requires that all new federal loan originations be made through the Federal Direct Loan Program.
The new law does not alter or affect the terms and conditions of existing FFEL P loans.

Intellectual Property

The Company owns numerous trademarks and service marks (“Marks") to identify its various products and services. As of
December 31, 2011, the Company had seven pending and 86 registered Marks. The Company actively asserts its rights to these
Markswhen it believesinfringement may exist. The Company believesits Marks have developed and continue to develop strong
brand-name recognition in the industry and the consumer marketplace. Each of the Marks has, upon registration, an indefinite
duration so long as the Company continues to use the Mark on or in connection with such goods or services asthe Mark identifies.
In order to protect the indefinite duration, the Company makes filings to continue registration of the Marks. The Company owns
one patent application that has been published, but has not yet been issued, and has al so actively asserted its rights thereunder in
situations where the Company believesits claims may be infringed upon. The Company owns many copyright protected works,
including its various computer system codes and displays, Web sites, books and other publications, and marketing collateral. The
Company also has trade secret rights to many of its processes and strategies and its software product designs. The Company's
software products are protected by both registered and common law copyrights, as well as strict confidentiality and ownership
provisions placed in license agreements, which restrict the ability to copy, distribute, or improperly disclose the software products.
The Company aso has adopted internal procedures designed to protect the Company'sintellectual property.

The Company seeksfederal and/or state protection of intellectual property when deemed appropriate, including patent, trademark/
service mark, and copyright. The decision whether to seek such protection may depend on the perceived value of the intellectual
property, the likelihood of securing protection, the cost of securing and maintaining that protection, and the potential for
infringement. The Company's employees are trained in the fundamental s of intellectual property, intellectual property protection,
and infringement issues. The Company's employees are also required to sign agreements requiring, among other things,
confidentiality of trade secrets, assignment of inventions, and non-solicitation of other employees post-termination. Consultants,
suppliers, and other business partners are also required to sign nondisclosure agreements to protect the Company's proprietary
rights.

Employees

Asof December 31, 2011, the Company had approximately 2,400 employees. None of the Company's employees are covered by
collective bargaining agreements. The Company is not involved in any material disputes with any of its employees, and the
Company believes that relations with its employees are good.

Available Information

Copies of the Company's annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and
amendments to such reports are available on the Company's Web site free of charge as soon as reasonably practicable after such
reports are filed with or furnished to the United States Securities and Exchange Commission (the “SEC”). Investors and other
interested parties can access these reports and the Company's proxy statements at http://www.nelnet.com. The Company routinely
posts important information for investors on its Web site. The SEC maintains an Internet site (http://www.sec.gov) that contains
periodic and other reports such as annual, quarterly, and current reports on Forms 10-K, 10-Q, and 8-K, respectively, as well as
proxy and information statements regarding the Company and other companies that file electronically with the SEC.

The Company has adopted a Code of Conduct that appliesto directors, officers, and employees, including the Company's principal
executive officer and its principal financial and accounting officer, and has posted such Code of Conduct on its Web site.
Amendmentsto and waivers granted with respect to the Company's Code of Conduct relating to its executive officersand directors
which are required to be disclosed pursuant to applicable securities laws and stock exchange rules and regulations will also be
posted on its Web site. The Company's Corporate Governance Guidelines, Audit Committee Charter, Compensation Committee
Charter, Nominating and Corporate Governance Committee Charter, and the Risk and Finance Committee Charter are al so posted
on its Web site.

Information on the Company's Web site is not incorporated by reference into this report and should not be considered part of this
report.
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ITEM 1A. RISK FACTORS

We operate our businessin ahighly competitive and regulated environment. Weare subject to risksincluding, but not limited to,
market, liquidity, credit, regulatory, technology, operational, security, and other business risks such as reputation damage related
to negative publicity and dependencies on key personnel, customers, vendors, and systems. This section highlights specific risks
that could affect us. Although this section attemptsto highlight key risk factors, other risks may emerge at any time and we cannot
predict al risks or estimate the extent to which they may affect our financial performance. These risk factors should be read in
conjunction with the other information included in this report.

Student Loan Portfolio

Our student loan portfolio is subject to certain risks related to interest rates, our ability to manage the risks related to interest
rates, prepayment, and credit risk, each of which could reduce the expected cash flows and earnings on our portfolio.

Interest rate risk - basis and repricing risk

Weare exposed to interest raterisk in the form of basisrisk and repricing risk because theinterest rate characteristics of our student
loan assets do not match the interest rate characteristics of the funding for those assets.

Wefund the majority of our student |oan assetswith one-month or three-month LIBOR indexed floating rate securities. Inaddition,
the interest rates on some of our debt are set via a “dutch auction” or through a periodic remarketing. Meanwhile, the interest
earned on our student loan assetsisindexed to commercial paper and treasury bill rates. The different interest rate characteristics
of our loan assets and our liabilities funding these assets resultsin basisrisk. Wealso face repricing risk due to the timing of the
interest rate resets on our liabilities, which may occur as infrequently as once a quarter, in contrast to the timing of the interest
rate resets on our assets, which generally occur daily. In a declining interest rate environment, this may cause our student loan
spread to compress, while in arising interest rate environment, it may cause the spread to increase.

Asof December 31, 2011, we had $23.4 billion and $0.9 billion of FFEL Ploans indexed to the three-month financial commercial
paper rate and the three-month treasury bill rate, respectively, both of which reset daily, and $19.6 billion of debt indexed to the
three-month LIBOR, which resets quarterly, and $0.7 billion of debt indexed to the one-month LIBOR, which resets monthly.
While these indices are all short term in nature with rate movements that are highly correlated over alonger period of time, there
have been pointsin recent history related to the U.S. and European debt crisisthat have caused volatility to be high and correlation
to bereduced. There can be no assurance that the indices' historically high level of correlation will not be disrupted in the future
due to capital market dislocations or other factors not within our control. In such circumstances, our earnings could be adversely
affected, possibly to amaterial extent. SeePart 11, Item 7A, “ Quantitative and Qualitative Disclosures About Market Risk - Interest
Rate Risk.”

On December 23, 2011, the President signed the Consolidated Appropriations Act of 2012 into law. This Act includes changes
to the FFEL Pstudent lender payment index from the commercial paper rateto the one-month LIBOR ratefor the Special Allowance
Payment calculation on outstanding FFEL P loans held by student loan lenders. Asof December 31, 2011, we had $23.4 billion
of loans in which we intend to make the election to change the SAP calculation to the one-month LIBOR rate. This change
mitigates the Company's exposure to basis risk and will allow the Company to better match borrowing and lending rates. The
Company currently expects the new formula to be developed and available for use in the second quarter of 2012.

Interest rate risk - loss of floor income

Weare exposed to interest rate risk because of the interest rate characteristics of certain of our student loan assets and the interest
rate characteristics of the related funding of those assets.

FFEL Ploansoriginated prior to April 1,2006 generally earninterest at the higher of afloating rate based on the Special Allowance
Payment formula set by the Department and the borrower rate, which is fixed over a period of time. We generally finance our
student loan portfolio with variable rate debt. In low and/or declining interest rate environments, when the fixed borrower rateis
higher than the rate produced by the SAPformula, our student loans earn at afixed rate while the interest on the variable rate debt
typically continues to decline. In these interest rate environments, we may earn additional spread income that we refer to asfloor
income.

Depending on the type of loan and when it was originated, the borrower rate is either fixed to term or is reset to an annual rate
each July 1. Asaresult, for loans where the borrower rate is fixed to term, we may earn floor income for an extended period of
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time, which we refer to asfixed rate floor income, and for those loans where the borrower rate is reset annually on July 1, we may
earn floor income to the next reset date, which we refer to asvariable rate floor income. In accordance with legislation enacted in
2006, lenders are required to rebate fixed rate floor income and variable rate floor income to the Department for all new FFELP
loans originated on or after April 1, 2006.

For the year ended December 31, 2011, we earned $144.5 million of fixed rate floor income, net of $20.2 million of settlements
paid related to derivatives used to hedge loans earning fixed rate floor income. Absent the use of derivative instruments, arisein
interest rates will reduce the amount of floor income received and this will have an impact on earnings due to interest margin
compression caused by increased financing costs until such time as the federally insured loans earn interest at a variable rate in
accordance with their SAP formulas. In higher interest rate environments, where the interest rate rises above the borrower rate
and fixed rate loans effectively convert to variable rate loans, the impact of the rate fluctuationsis reduced. SeePart 11, Item 7A,
“Quantitative and Qualitative Disclosures About Market Risk - Interest Rate Risk.”

Interest rate risk - use of derivatives

We utilize derivative instruments to manage interest rate sensitivity. Our derivative instruments are intended as economic hedges
but do not qualify for hedge accounting; consequently, the changein fair value, called the “ mark-to-market,” of these derivative
instrumentsisincluded in our operating results. Changes or shiftsin the forward yield curve can and have significantly impacted
the valuation of our derivatives. Accordingly, changes or shifts in the forward yield curve will impact our financial position,
results of operations, and cash flows.

Developing an effective strategy for dealing with movementsin interest ratesis complex, and no strategy can completely insulate
us from risks associated with such fluctuations. Although we believe our derivative instruments are highly effective, because
many of our derivatives are not balance guaranteed to a particular pool of student loans, we are subject to prepayment risk that
could result in being under or over hedged, which could result in material losses. In addition, our interest rate risk management
activitiescould expose usto substantial mark-to-market lossesif interest ratesmovein amaterially different way than wasexpected
based on the environment when the derivatives were entered into. Asaresult, we cannot offer any assurance that our economic
hedging activities will effectively manage our interest rate sensitivity or have the desired beneficial impact on our results of
operations or financia condition.

By using derivative instruments, we are exposed to credit and market risk.

We attempt to manage credit and market risks associated with interest rates by establishing and monitoring limits as to the types
and degree of risk that may be undertaken and by entering into transactions with high-quality counterparties that are reviewed
periodically by our risk committee. As of December 31, 2011, all of our derivative counterparties had investment grade credit
ratings. We also have a policy of requiring that all derivative contracts be governed by an International Swaps and Derivatives
Association, Inc. Master Agreement.

Whenthefair value of aderivative contract is positive (an asset on our bal ance sheet), thisgenerally indicatesthat the counterparty
owes usif the derivative was settled. If the counterparty fails to perform, credit risk with such counterparty is equal to the extent
of the fair value gain in the derivative less any collateral held by us. If we were unable to collect from a counterparty, we would
have aloss equal to the amount the derivative is recorded on the consolidated balance sheet. As of December 31, 2011, the fair
value of our derivatives, which had a positive fair value in our favor (an asset on our balance sheet), was $92.2 million, of which
$80.6 million related to the fair value of our cross-currency interest rate swaps. Asof December 31, 2011, our trustee held $73.4
million of collateral from the counterparty on the cross-currency interest rate swaps.

When the fair value of aderivative instrument is negative (aliability on our balance sheet), we would owe the counterparty if the
derivative was settled and, therefore, have no immediate credit risk. If the negative fair value of derivatives with a counterparty
exceeds a specified threshold, we may have to make a collateral deposit with the counterparty. The threshold at which we may be
reguired to post collateral is dependent upon our unsecured credit rating. Based on our current unsecured credit ratings (Standard
and Poor: BBB- (stable outlook) and Moody's: Bal (stable outlook)), we have substantially collateralized our corporate derivative
liability position with our counterparties. Assuch, further downgradeswould not result in additional collateral requirements of a
material nature. 1n addition, no counterparty hasthe right to terminate its contracts in the event of further downgrades. However,
some long dated derivative contracts have mutual optional termination provisions that can be exercised in 2016 and 2021. Asof
December 31, 2011, the fair value of derivatives with early termination provisions was a negative $0.1 million (aliability on our
balance sheet).

Interest rate movements have an impact on the amount of collateral we are required to deposit with our derivative instrument
counterparties. Based on the interest rate swaps outstanding as of December 31, 2011 (for both the floor income and hybrid debt
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hedges), if the forward interest rate curve was one basis point lower for the remaining duration of these derivatives, we would
have been required to post $0.7 million in additional collateral. In addition, if the forward basis curve between 1-month and 3-
month LIBOR experienced a one basis point reduction in spread for the remaining duration of our 1:3 Basis Swap derivatives (in
which we pay 1-month LIBOR and receive 3-month LIBOR), we would have been required to post $5.1 million in additional
collateral.

With our current derivative portfolio, we do not currently anticipate any movement in interest rates having a material impact on
our capital or liquidity profile, nor expect that any movement in interest rateswould have amaterial impact on our ability to meet
potential collateral depositswith our counterparties. Dueto the existing low interest rate environment, our exposure to downward
movementsin interest rates on our interest rate swapsislimited. 1n addition, the historical high correlation between 1-month and
3-month LIBOR and the limited notional amount of 1:3 Basis Swap derivatives outstanding limits our exposure to interest rate
movements on these derivatives.

However, if interest rates move materially and negatively impact the fair value of our derivative portfolio or if we enter into
additional derivativesin which the fair value of such derivatives become negative, we could be required to deposit a significant
amount of collateral with our derivativeinstrument counterparties. The collateral deposits, if significant, could negatively impact
our liquidity and capital resources. Asof December 31, 2011, the fair value of our derivatives, which had anegative fair value (a
liability on our balance sheet), was $43.8 million and we had $34.0 million posted as collateral to derivative counterparties.

TheCompany'scross-currency interest rate swapsarederivativesentered into asaresult of certain asset-backed security financings.
These derivatives are entered into at the trust level with the counterparty. Trust related derivatives do not contain credit contingent
featuresrelated to the Company or thetrust's credit ratings. Assuch, there are no collateral requirementsand asaresult the impact
of changes to foreign currency rates has no impact on the amount of collateral the Company would be required to deposit with
the counterparty on these derivatives.

Prepayment risk

Higher ratesof prepaymentsof student |oans, including consolidation by the Department through the Federal Direct L oan Program,
would reduce our interest income.

Pursuant to the Higher Education Act, borrowers may prepay loans made under the FFEL Program at any time without penalty.
Prepayments may result from consolidation of student |oans by the Department as part of the Federal Direct L oan Program, which
historically tends to occur more frequently in low interest rate environments, from borrower defaults, which will result in the
receipt of a guaranty payment, and from voluntary full or partial prepayments, among other things.

On October 25, 2011, the White House and the Department announced a short-term consolidation initiative to eligible student
loan borrowersbeginning in January 2012 and ending June 30, 2012. TheDepartment'sinitiativewill allow student |oan borrowers
with at least one FFELP loan and at least one federal student loan owned by the Department to convert the FFELP loans to the
Federal Direct Loan Program, at which time all of the converted loans, as well as the borrower's existing Direct Loans, would be
considered a Special Direct Consolidation Loan. Less than $2.9 billion of our $24.3 billion FFELP portfolio is eligible for this
initiative. Based on borrower responses to date, the Company does not expect its portfolio of FFELP loans to be significantly
impacted by thisinitiative. However, if this short-terminitiativeis deemed to be beneficial to the Department, it could be extended
or asimilar consolidation program could be initiated that could further increase prepayments and reduce interest income.

Therate of prepayments of student loans may be influenced by a variety of economic, social, political, and other factors affecting
borrowers, including interest rates, federal budgetary pressures, and the availability of alternative financing. Our profits could be
adversely affected by higher prepayments, which reduce the balance of loans outstanding and, therefore, the amount of interest
income we receive.

Credit risk

Future losses due to defaults on loans held by us, or loans sold to unaffiliated third parties which we are obligated to repurchase
in the event of certain delinquencies, present credit risk which could adversely affect our earnings.

Over 99 percent of our student loan portfolio is federally guaranteed. The allowance for loan losses from the federally insured
loan portfolio is based on periodic evaluations of our loan portfolios considering loans in repayment versus those in nonpaying
status, delinquency status, trendsin defaultsin the portfolio based on Company and industry data, past experience, trendsin student
loan claimsrejected for payment by guarantors, changesto federal student loan programs, current economic conditions, and other
relevant factors. Thefederal government currently guarantees 97 percent of the principal and interest on federally insured student
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loans disbursed on and after July 1, 2006 (and 98 percent for those loans disbursed prior to July 1, 2006), which limits our loss
exposure on the outstanding balance of our federally insured portfolio. Student loans disbursed prior to October 1, 1993 are fully
insured for both principal and interest.

Our non-federally insured loans are unsecured, with neither a government nor a private insurance guarantee. Accordingly, we
bear the full risk of loss on theseloansif the borrower and co-borrower, if applicable, default. 1n determining the adequacy of the
allowance for loan losses on the non-federally insured loans, we consider several factors, including: loans in repayment versus
thosein anonpaying status, delinquency status, type of program, trendsin defaultsin the portfolio based on Company and industry
data, past experience, current economic conditions, and other rel evant factors. Weplaceanon-federally insured |oan on nonaccrual
status when the collection of principal and interest is 30 days past due and charge off the loan when the collection of principal and
interest is 120 days past due.

The evaluation of the allowance for loan losses is inherently subjective, as it requires material estimates that may be subject to
significant changes. As of December 31, 2011, our allowance for loan losses was $48.5 million. During the year ended
December 31, 2011, we recognized aprovision for loan losses of $21.3 million. The provision for loan losses reflects the activity
for the applicable period and provides an allowance at a level that management believes is adequate to cover probable losses
inherent intheloan portfolio. However, future defaults can be higher than anticipated dueto avariety of factors such asdownturns
in the economy, regulatory or operational changes, and other unforeseen future trends. If actual performance is worse than
estimated, it would materially affect our estimate of the allowance for loan losses and the related provision for loan lossesin our
statements of income.

Wehave participated interestsin non-federally insured |l oansto unaffiliated third parties. L oansparticipated under these agreements
have been accounted for asloan sales. Accordingly, the participation interests sold are not included on our consolidated balance
sheet. Under the terms of the servicing agreements, our servicing operations are obligated to repurchase loans subject to the
participation interests when such loans become 60 or 90 days delinquent. Asof December 31, 2011, we had a reserve related to
thisobligation of $19.2 millionincluded in other liabilities on the consolidated balance sheet. The evaluation of thereserverelated
to these participated loansis inherently subjective, asit requires estimates that may be subject to changes. If actual performance
isworse than estimated, it would negatively affect our results of operations.

Liquidity and Funding

We fund student loans in FFELP warehouse facilities and a Department conduit program. The current maturities of these
facilities do not match the maturity of the related funded assets. Therefore, we will need to modify and/or find alternative
Sunding related to the student loan collateral in these facilities prior to their expiration. If we cannot find any funding
alternatives, we would lose our collateral, including the student loan assets and cash advances, related to these facilities.

The majority of our portfolio of student loansis funded with asset-backed securitizationsthat are structured to substantially match
the maturity of the funded assets and there are minimal liquidity issues related to these facilities. We also have student loans
funded in FFEL P warehouse facilities and a Department conduit program. The current maturities of these facilities do not match
the maturity of the related funded assets. Therefore, we will need to modify and/or find aternative funding related to the student
loan collateral in these facilities prior to their expiration.

Wemaintain three FFEL Pwarehousefacilitiesasdescribed in Part I1, Item 7, "Management's Discussion and Analysisof Financial
Condition and Results of Operations - Liquidity and Capital Resources." These facilities have revolving financing structures
supported by 364-day liquidity provisions, which expire in 2012 and 2013. In the event we are unable to renew the liquidity
provisions, the facilities would become a term facility at a stepped-up cost, with no additional student loans being eligible for
financing, and we would be required to refinance the existing loansin the facilities by their final maturity datesin 2014 and 2015.
Thewarehouse facilities provide for formulabased advance rates depending on FFEL Ploan type. The advance rates may increase
or decrease based on market conditions. The FFEL Pwarehouse facilities also contain financial covenantsrelating to levels of our
consolidated net worth, ratio of adjusted EBITDA to corporate debt interest, and unencumbered cash. Any violation of these
covenants could result in a requirement for the immediate repayment of any outstanding borrowings under the facilities. As of
December 31, 2011, $824.4 million was outstanding under the warehouse facilities and $58.5 million was advanced as equity
support.

InMay 2009, the Department implemented aprogram under whichit finances eligible FFEL P Stafford and PL US| oansin aconduit
vehicle established to provide funding for student lenders (the “ Conduit Program”). Funding for the Conduit Program is provided
by the capital markets at a cost based on market rates, in which we were advanced 97 percent of the student loan face amount.
Excess amounts needed to fund the remaining 3 percent of the student |oan balanceswere contributed by us. The Conduit Program
expireson May 8, 2014. The Student L oan Short-TermNotes (“ Student Loan Notes”) i ssued by the Conduit Program are supported
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by a combination of (i) notes backed by FFELP loans, (ii) aliquidity agreement with the Federal Financing Bank, and (iii) a put
agreement provided by the Department. 1If the conduit does not have sufficient funds to pay all Student Loan Notes, then those
Student Loan Noteswill be repaid with funds from the Federal Financing Bank. The Federal Financing Bank will hold the notes
for a short period of time and, if at the end of that time, the Student Loan Notes still cannot be paid off, the underlying FFELP
loansthat serve ascollateral to the Conduit Program will be sold to the Department through a put agreement at a price of 97 percent
of the face amount of the loans. As of December 31, 2011, $2.3 billion was outstanding under this facility and we had $84.7
million of operating cash advanced in the facility.

If weare unableto obtain cost-effectivefunding alternativesfor theloansin the FFEL Pwarehousefacilities or the Conduit Program
prior to the facilities maturities, our cost of funds could increase, adversely affecting our results of operations. If we cannot find
any funding alternatives, wewouldloseour collateral, including the student | oan assetsand cash advances, rel ated to thesefacilities.

We are exposed to mark-to-formula collateral support risk on our FFELP warehouse facilities.

Our warehouse facilitiesfor FFEL Ploans provide formula based advance rates based on current market conditions, which require
equity support to be posted to the facilities. Asof December 31, 2011, $58.5 million was advanced as equity support under these
facilities. Should asignificant changeinthevaluation of loansresultinadditional required equity funding support for thewarehouse
facilities greater than what we can provide, the warehouse facilities could be subject to an event of default resulting in termination
of the facilities and an acceleration of the repayment provisions. If we cannot find any funding alternatives, we would lose our
collateral, including the student loan assets and cash advances, related to these facilities. A default on the FFELP warehouse
facilitieswould result in an event of default on our new $250.0 million unsecured line of credit that would result in the outstanding
balance on the line of credit becoming immediately due and payable.

Operations

Risks associated with our operations, as further discussed below, include those related to our information technology systemsand
security and privacy breaches, our ability to manage performance related to regulatory requirements, and the importance of
maintaining scale by retaining existing customers and attracting new business opportunities.

A failure in or breach of our operational or information systems or infrastructure, or those of our third-party vendors and
other service providers, including as a result of cyber attacks, could disrupt our businesses, result in the disclosure or misuse
of confidential or proprietary information, damage our reputation, increase our costs, and cause losses.

Asaloan servicer, hosted | oan servicing software provider, and payment processor for thefederal government, financial institutions,
and the education industry that serves millions of customers through the Internet and other distribution channels acrossthe U.S,,
we depend on our ability to process, secure, record, and monitor a large number of customer transactions and confidential
information on a continuous basis.

Information security risks have significantly increased in recent yearsin part because of the proliferation of new technologies, the
use of the Internet and telecommunications technologies to support and process customer transactions, and the increased
sophistication and activities of organized crime, hackers, terrorists, activists, and other external parties. Our operationsrely on the
secure processing, transmission, and storage of confidential information in our computer systems and networks. Our Asset
Generation and Management, Student Loan and Guaranty Servicing, Tuition Payment Processing and Campus Commerce, and
Enrollment Processing business segments rely on our digital technologies, computer and email systems, software, and networks
to conduct their operations. In addition, to access our products and services, our customers may use personal smartphones, tabl et
PC's, and other mobile devices that are beyond our control systems. Although we believe we have robust information security
procedures and controls, our technologies, systems, networks, and our customers' devices may become the target of cyber attacks
or information security breaches that could result in the unauthorized release, gathering, monitoring, misuse, 10ss, or destruction
of Company or customer confidential, proprietary, and other information, or otherwise disrupt the Company's or our customers
business operations. A cyber attack or information security breach of this nature could significantly affect our ability to retain
strategic business customers which could lead to increased costs to retain customers or amaterial loss of future revenue.

Third parties with which we do business or that facilitate our business activities, including financial intermediaries, data centers,
data storage locations, collection services, distribution centers, or other vendors that provide services or security solutions for our
operations, could also be sources of operational and information security risk to us, including from breakdowns or failures of their
own systems or capacity constraints.
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Although to date we have not experienced a material loss relating to cyber attacks or other information security breaches, there
can be no assurance that we will not suffer such losses in the future or a current threat remains undetected at this time. Our risk
and exposure to these matters remains heightened because of, among other things, the evolving nature of these threats, the size
and scale of our servicing contracts and our contract with the federal government.

As aresult, cyber security and the continued development and enhancement of our training, controls, processes, and practices
designed to protect and monitor our systems, computers, software, data, and networksfrom attack, damage, or unauthorized access
remainapriority for the Company and each of our businesssegments. Additionally, wemaintai n technol ogy and telecommunication,
professional services, media, hetwork security, privacy, injury, and liability insurance coverage to offset coststhat may beincurred
as aresult of acyber attack or information security breach.

Ascyber threats continueto evolve, wemay berequired to expend significant additional resourcesto continueto modify or enhance
our protective measures or to investigate and remediate any information security vulnerabilities.

Additionally, wemust continually and cost-effectively maintain and improveour information technol ogy systemsandinfrastructure
in order to successfully deliver competitive products and servicesto our customers. Thewidespread adoption of new technologies
and market demands could require substantial expendituresto enhance systeminfrastructure and existing productsand services. If
wefail to enhance and scale our systems and operational infrastructure or products and services, our operating segments may lose
their competitive advantage and this could adversely affect financial and operating results.

We also face the risk of business disruption if system outages occur as aresult of changes in infrastructure, introduction of new
software or software enhancements, rel ocation of infrastructure, or failureto perform required services, which could haveamaterial
impact upon our reputation and our ability to retain customers. Although we have business continuity management plans, amajor
physical disaster or other calamity that causes significant damage to or the loss of our information systems or business operations
for asustained period of time could adversely affect our business, cash flows, and ability to retain customers.

We must satisfy certain requirements necessary to maintain the federal guarantees of our federally insured loans, and we may
incur penalties or lose our guarantees if we fail to meet these requirements.

Wemust meet various requirementsin order to maintain the federal guaranty on our federally insured loans. Thefederal guaranty
on our federally insured loans is conditional based on our compliance with origination, servicing, and collection policies set by
the Department and guaranty agencies. Federally insured loans that are not originated, disbursed, or serviced in accordance with
the Department's and guaranty agency regulations may risk partial or complete loss of the guaranty. |f we experience ahigh rate
of servicing deficiencies (including any deficienciesresulting from the conversion of loansfrom one servicing platform to another,
errorsintheloan origination process, establishment of theborrower'srepayment status, and duediligenceor claimfiling processes),
it could result in the loan guarantee being revoked or denied. In most cases we have the opportunity to cure these deficiencies by
following aprescribed cure processwhich usually invol ves obtaining the borrower's reaffirmation of the debt. Thelender becomes
ingligible for special alowanceinterest benefits from the time of the first error leading to the loan rejection through the date that
theloan is cured.

We are allowed three years from the date of the loan rejection to cure most loan rejections. If a cure cannot be achieved during
this three year period, insurance is permanently revoked, although we maintain our right to collect the loan proceeds from the
borrower.

A guaranty agency may also assess an interest penalty upon claim payment if the error(s) does not result in aloan rejection. These
interest penalties are not subject to cure provisions and are typically related to isolated instances of due diligence deficiencies.

Failure to comply with federal and guarantor regulations may result in loss of insurance or assessment of interest penalties at the
timeof claim reimbursement by us. A futureincreasein either |oan claim rejectionsand/or interest penalties could become material
to our operations.

Asof December 31, 2011, the Company serviced $28.1 billion of FFEL Ploansthat maintained afederal guarantee, of which $22.7
billion and $5.4 billion were owned by the Company and third-party entities, respectively.
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Our largest fee-based customer, the Department of Education, allocates Federal Direct Loan Program servicing volume based
on our and our competitors' performance metrics. Failure to be ranked above our competitors will lead to lower loan volume
allocations and could lower our ability to renew the Department contract in 2014 and retain hosted servicing software clients
who also service Federal Direct Loan Program loans.

In June 2009, we were one of four private sector companies awarded a student loan servicing contract by the Department of
Education to provide additional servicing capacity for loans owned by the Department. These loans include Federal Direct Loan
Program loans originated directly by the Department and FFEL Program loans purchased by the Department. The contract spans
five years (through June 2011), with one five-year renewal at the option of the Department. In September 2009, the Department
began assigning purchased FFELP loans to the four servicers. Beginning with the second year of servicing in June 2010, the
Department began allocating new loan volume originated under the Federal Direct Loan Program among the four servicers based
on five equally weighted performance metrics.

»  Three metrics measure the satisfaction among separate customer groups, including borrowers, financial aid personnel at
postsecondary schools participating in thefederal student loan program, and Federal Student Aid and other federal agency
personnel or contractors who work with the servicers.

«  Two performance metrics measure the success of default prevention efforts as reflected by the percentage of borrowers
and percentage of dollarsin each servicer's portfolio that go into default.

Based on the first and second years of survey results, the Company was ranked fourth out of the four private sector companies
and has been allocated 16% of new loan volume originated by the Department from the period from August 15, 2010 through
August 14, 2012 (the second and third years of the servicing contract).

The Department projectsit will originate new loansfor 4.1 million borrowersin total during the third year of this contract (August
15, 2011 through August 14, 2012), whichiscurrently being allocated to thefour servicers. Asof December 31, 2011, the Company
was servicing $46.1 billion of loansfor 3.0 million borrowersunder this contract. During 2011, the Company earned $51.0 million
in revenue under this contract.

Additionally, the Company offers a hosted servicing software solution that can be used by third-party clients to service various
types of student loans, including Federal Direct Loan Program and FFEL Program loans. Asof December 31, 2011, 9.6 million
borrowers were hosted on the Company's hosted servicing software solution platforms.

Upon the expiration of the Department of Education contract, any renewal to provide loan servicing to the Department could be
subject to a bidding process in which we may not be successful. Not obtaining a renewal of aloan servicing contract upon its
expiration would result in a significant reduction in revenue and we would have to make significant changes to our operations,
which may result in the recording of special charges, such as workforce reduction costs, charges relating to consolidating excess
facilities, and impairments of assets. Additionally, not obtaining a renewal of the Department loan servicing contract could put
at risk the long-term viability of the hosted servicing software solution agreements.

Management believesitisimportant to provideexceptional customer serviceat areasonablepriceinorder toincreasethe Company's
servicing volume, renew the Department contract, and grow the hosted servicing software business; therefore, the Company has
focused and will continueto focus heavily on customer service-rel ated projects, efficiencies, security, and technol ogy devel opment
to improveits allocation in future years of the contract.

Regulatory and Legal

Federal and state regulations can restrict our business, and noncompliance with these regulations could result in penalties,
litigation, and reputation damage.

Our operating segments and commercial customers are heavily regulated by federal and state government regulatory agencies.
The laws and regulations enforced by these agencies are proposed or enacted to protect consumers and the financial industry as
awhole, not necessarily the Company, our operating segments, or our stockholders. Conseguently, these laws and regulations
can significantly ater the business environment, limit business operations, increase costs of doing business, and could lead to
fines or penaltiesif we were found to be out of compliance.

OnJuly 21, 2010, President Obamasigned into law the Dodd-Frank Wall Street Reform and Consumer Protection Act (the“ Dodd-
Frank Act”). The Dodd-Frank Act represents acomprehensive overhaul of the financial servicesindustry within the United States,
and establishes the new federal Consumer Financial Protection Bureau (the “CFPB”). The CFPB, an independent agency within
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the Federal Reserve, will regulate consumer financia products, including education loans, and other financial services offered
primarily for personal, family, or household purposes, and the CFPB and other federal agencies, including the SEC and the
Commodity Futures Trading Commission (the “CFTC”), are required to undertake various assessments and rulemaking to
implement the law. Significant powers pertaining to the CFPB became active with the recess appointment of Richard Cordroy as
Director on January 4, 2012. The majority of the provisions in the Dodd-Frank Act are aimed at financial institutions. However,
there are components of the law that will have an impact on us, including new requirements for derivatives and securitizations as
discussed bel ow, corporate governance and executive compensation provisions for public companies, and provisions which may
impact us as we work with financial institutions and credit rating agencies.

The Dodd-Frank Act provides the CFTC and the SEC with substantial new authority to regulate over-the-counter derivatives
transactions, and includes provisionsthat require derivatives transactionsto be executed through an exchange or centrally cleared,
unless an exemption applies based on regul ationsto be devel oped by the CFTC and the SEC. The CFTC and the SEC haveinitiated
rulemaking processes with respect to derivatives. Although we cannot predict the ultimate outcome of these processes, new
regulationsin this area may result in increased costs and cash collateral margin requirements for the types of derivatives we use
to hedge or otherwise manage our financial risks related to volatility in interest rates and foreign currency exchange rates.

There are also provisionsin the Dodd-Frank Act that will affect future student |oan portfolio securitization financing transactions
which result in the issuance of asset-backed securities. The SEC and federal banking agencies are directed to adopt regulations
requiring issuers of asset backed securities or persons who organize and initiate asset-backed securities transactions to retain a
portion of the underlying assets' credit risk, new disclosure and reporting requirements for each tranche of asset-backed securities,
including new loan-level data requirements, and new disclosure requirements relating to the representations, warranties, and
enforcement mechanisms available to investors in asset-backed securities. The SEC has issued proposed new rules governing
asset-backed securities. Although we cannot predict the ultimate outcome of this rulemaking, the Dodd-Frank Act provisions and
new regulationsin this area are expected to affect the terms of future student |oan securitization transactions that we facilitate and
result in greater risk retention and less flexibility for structuring such transactions.

At thistime, it isdifficult to predict the extent to which the Dodd-Frank Act or the resulting regulations will impact our business
and operations. Asrules and regulations are promulgated by the federal agencies responsible for implementing and enforcing the
provisionsin the Dodd-Frank Act, wewill need to apply adequate resourcesto ensure that we arein compliance with all applicable
provisions. Compliance with these new laws and regulations may result in additional costs and may otherwise adversely impact
our results of operations, financial condition, or liquidity.

Certain provisionsin new regulationsissued by the Department under the Higher Education Act that became effective July 1, 2011
could have an impact on our Enrollment Services operating segment in connection with servicesit providesto for-profit schools.
The Higher Education Act provides that, to be eligible to participate in federal student financial aid programs (Title IV funds),
educational institutions, including for-profit schools, must enter into a program participation agreement with the Department. The
agreement includes a number of conditions with which an institution must comply to be granted initial and continuing eligibility
to participate. Among those conditionsisaprohibition oninstitutions providing any commission, bonus, or other incentive payment
to any individual or entity engaged in recruiting or admission activities, based on their success in securing enrollments. Previous
regulations included a number of activities, or “safe harbors,” that did not constitute prohibited incentive compensation. One of
those safe harbors permitted an ingtitution to provide incentive compensation for internet-based recruitment and admission
activities. TheDepartment'snewly issued regul ationsrepeal all existing safeharborsregardingincentivecompensationinrecruiting,
though exempting “ click”-based payments to third parties who provide internet generated student contact information. The new
regulations also create liability for misrepresentation in advertisements, offers, and communications presented to prospective
students, with associated penalties for noncompliance with these standards.

In addition, these new regulations impose strict liability on educational institutions for misrepresentations made by entities, like
us, who contract with the institutions to provide marketing services. Asaresult, our school customers have demanded and, in
limited circumstances, we have acquiesced to be subject to increased limitations of liability in our contracts and, in some cases,
to indemnify our customers for actions by our third-party publishers.

The Department also recently issued new regulations under Title 1V of the Higher Education Act providing that for-profit schools
areeligibleto participatein Title 1V student financial aid programs only with respect to educational programsthat lead to “gainful
employment” in a recognized occupation. These regulations, most of which became effective July 1, 2011, require for-profit
schoolsto provide prospective students with each eligible program'’s recognized occupations, cost, completion rate, job placement
rate, and median loan debt of those that have completed the program, and provide that Title IV funds may not be available to
studentsenrolled in educational programs offered by for-profit schoolsif those programs do not meet certain debt-to-incomeratios
and loan repayment metrics to be measured beginning July 1, 2012.
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Significantly all interactive marketing revenue (which makes up approximately 80 percent of total revenue included in the
Enrollment Services operating segment) is generated from for-profit schools. The regulations discussed above may subject us to
greater risk of liability and may increase our cost of compliance with these regulations or limit our ability to serve for-profit
schools. In addition, these regulations could negatively impact enrollment at for-profit schools, which could adversely affect
interactive marketing revenue.

Effective July 1, 2010, the Reconciliation Act of 2010 prohibits new loan originations under the FFEL Program and requires
that all new federal loan originations be made through the Federal Direct Loan Program. As a result of this legislation, interest
income on our existing FFELP loan portfolio, as well as fee-based revenue from guarantee and third-party FFELP servicing
and FFELP loan servicing software licensing and consulting fees will decline over time as our and our third-party lender
clients' FFELP loan portfolios are paid down.

On March 30, 2010, President Obama signed into law the Reconciliation Act of 2010. Effective July 1, 2010, this law prohibits
new loan originations under the FFEL Program and requires that all new federal loan originations be made through the Federal
Direct Loan Program. The new law does not alter or affect the terms and conditions of existing FFELP loans.

Asaresult of the Reconciliation Act of 2010, we no longer originate new FFEL P loans. As such, subsequent to 2010, we will no
longer recognize a gain from originating and subsequently selling FFEL P loans to the Department under the Department's L oan
Purchase Commitment Program (the “ Purchase Program”). During 2010 and 2009, we recognized pre-tax gains of $33.8 million
and $36.6 million, respectively, from selling $2.1 billion of FFEL P loans to the Department during each of these years under the
Purchase Program.

In addition, as a result of the Reconciliation Act of 2010, interest income on our existing FFELP loan portfolio, as well as fee-
based revenue from guarantee and third-party FFEL P servicing and FFEL P loan servicing software licensing and consulting fees
related to the FFEL Program, will decline over time as our and our third-party lender clients FFEL Ploan portfoliosare paid down.
During the years ended December 31, 2011, 2010, and 2009 we recognized approximately $367 million, $377 million, and $247
million, respectively, of interest income on our FFEL Ploan portfolio, approximately $91 million, $101 million, and $100 million,
respectively, in guarantee and third-party FFELP servicing revenue, and approximately $7 million, $8 million, and $7 million,
respectively, in FFEL P loan servicing software licensing and consulting fees related to the FFEL Program.

If the Company is unable to grow or develop new revenue streams, the Company's consolidated revenue and operating margin
will decrease as aresult of the decline in FFEL P loan volume outstanding.

Proposed changes to the FFEL Program could have a negative effect on our earnings and operations.

On February 13, 2012, President Obama rel eased a proposed budget of the U.S. federal government for the fiscal year 2013. The
budget contains certain proposals that would impact the FFEL Program, including proposals that impact FFELP student loan
holders and guaranty agencies. The President's proposals are subject to review by Congress and possible changes. We cannot
currently predict whether the current proposals to change the FFEL Program will ultimately be enacted, but if such changes are
enacted, they could have a significant adverse impact on the amount of our revenue.

Exposure related to certain tax issues could decrease our net income.

We are subject to federal and state income tax laws and regulations. Income tax regulations are often complex and require
interpretation. The nexus standards and the sourcing of receipts from intangible personal property and services have been the
subject of state audits and litigation with state taxing authorities and tax policy debates by various state legislatures. Asthe U.S.
Congressand U.S. Supreme Court have not provided clear guidancein thisregard, conflicting state laws and court decisions create
tremendous uncertainty and expense for taxpayers conducting interstate commerce. Changes in income tax regulations could
negatively impact our results of operations. If states enact legislation, alter apportionment methodol ogies, or aggressively apply
the income tax nexus standards, we may become subject to additional state taxes.

From time to time, we engage in transactions in which the tax consequences may be subject to uncertainty. Examples of such
transactionsinclude asset and business acquisitions and dispositions, financing transactions, apportionment, nexus standards, and
income recognition. Significant judgment is required in assessing and estimating the tax consequences of these transactions. We
prepare and file tax returns based on the interpretation of tax laws and regulations. In the normal course of business, our tax returns
are subject to examination by various taxing authorities. Such examinations may result in future tax and interest assessments by
these taxing authorities. I n accordance with authoritative accounting guidance, we establish reservesfor tax contingencies related
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to deductions and creditsthat we may be unable to sustain. Differences between the reservesfor tax contingencies and the amounts
ultimately owed are recorded in the period they become known. Adjustmentsto our reserves could have a material effect on our
financial statements.

The costs and effects of litigation, investigations, or similar matters, or adverse facts and developments related thereto, could
materially affect our financial position, results of operations, and cash flows.

We may be involved from time to time in a variety of lawsuits, investigations, or similar matters arising out of our business
operations. Our insurance may not cover all claimsthat may be asserted against us, and any claims asserted against us, regardless
of merit or eventual outcome, may harm our reputation. If the ultimate judgments or settlementsin any litigation or investigation
significantly exceed our insurancecoverage, they could haveamaterial adverseeffect onour financial position, resultsof operations,
and cash flows for any particular period.

Principal Shareholder and Related Party Transactions.

Our Chairman and Chief Executive Officer beneficially owns 67.9 percent of the voting rights of our shareholders and has
day to day control over all matters at our Company.

Michael S. Dunlap, our Chairman, Chief Executive Officer, and a principal shareholder, beneficially owns 67.9 percent of the
voting rights of our shareholders. In addition, Mr. Dunlap, Stephen F. Butterfield, our Vice Chairman, and AngelaL. Muhleisen,
Mr. Dunlap's sister, beneficially own stock that in the aggregate has 83.4 percent of the voting rights of our shareholders.
Accordingly, each member of the Board of Directors and each member of management has been elected or effectively appointed
by Mr. Dunlap and can beremoved by Mr. Dunlap. Asaresult, Mr. Dunlap, as Chairman, Chief Executive Officer, and controlling
shareholder, has day to day control over all matters at our Company and has the ability to take actions that benefit him and Ms.
Muhleisen but may not benefit other minority shareholders, and may otherwise exercise his control in amanner with which other
minority shareholders may not agree or which they may not consider to be in their best interests.

We have entered into contractual arrangements with Union Bank & Trust Company (“Union Bank”). Union Bank is controlled
by Farmers & Merchants Investment Inc. (“F&M”) which owns 81.4 percent of Union Bank's common stock and 15.4 percent
of Union Bank's non-voting preferred stock. Michael S. Dunlap, a significant shareholder of us as well as our Chief Executive
Officer, Chairman, and a member of our Board of Directors, along with his spouse, owns or controls a total of 40.3 percent of
the stock of F& M, while Mr. Dunlap's sister, Angela L. Muhleisen, owns or controls 38.6 percent of F& M stock. The transactions
with Union Bank present conflicts of interest and pose risks to our shareholders that the terms may not be as favorable to us
as we could receive from unrelated third parties.

Union Bank is controlled by F&M which owns 81.4 percent of Union Bank's common stock and 15.4 percent of Union Bank's
non-voting preferred stock. Michael S. Dunlap, a significant shareholder, aswell as our Chief Executive Officer, Chairman, and
amember of our Board of Directors, owns or controls 22.1 percent of the stock of F&M, while Mr. Dunlap's spouse owns 18.1
percent of the stock of F&M, and Mr. Dunlap's sister, Angela L. Muhleisen, owns or controls 38.6 percent of F&M stock. Mr.
Dunlap serves as a Director and Co-President of F& M. Ms. Muhleisen serves as Director and Co-President of F&M and as a
Director, Chairperson, President, and Chief Executive Officer of Union Bank. Union Bank isdeemed to have beneficial ownership
of varioussharesof Nelnet becauseit servesinacapacity of trusteeand hassol evoting and/or investment power. Asof December 31,
2011, Union Bank was deemed to beneficially own 12.2 percent of the voting rights of our common stock. Asof December 31,
2011, Mr. Dunlap and Ms. Muhleisen beneficially owned 67.9 percent and 13.5 percent, respectively, of the voting rights of our
outstanding common stock.

We have entered into certain contractual arrangements with Union Bank. These transactions include:

e Loan purchases - During 2011, we purchased $0.1 million (par value) of FFELP student loans from Union Bank. No
premiums were paid for these loan purchases.

e Loanservicing - Asof December 31, 2011, we serviced $496.3 million of loansfor Union Bank. Servicing revenue earned
by us from this portfolio was $1.9 million for the year ended December 31, 2011.

e Funding - We maintain an agreement with Union Bank, as trustee for various grantor trusts, under which Union Bank
has agreed to purchase from us participation interests in student loans (the “FFEL P Participation Agreement”). We use
thisfacility asasource to fund FFEL P student loans. Asof December 31, 2011, $509.2 million of loans were subject to
outstanding participation interests held by Union Bank, as trustee, under this agreement. The agreement automatically
renews annually and isterminable by either party upon five business days notice. Thisagreement provides beneficiaries
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of Union Bank's grantor trusts with access to investmentsin interestsin student loans, while providing liquidity to uson
a short term basis. We can participate loans to Union Bank to the extent of availability under the grantor trusts, up to
$750 million or an amount in excess of $750 million if mutually agreed to by both parties. Loans participated under this
agreement have been accounted for by us asloan sales. Accordingly, the participation interests sold are not included on
our consolidated balance sheet.

We have from time to time repurchased certain of our own asset-backed securities (bonds and notes payable). For
accounting purposes, these notes have been effectively retired and are not included on our consolidated balance sheet.
However, these securities are legally outstanding at the trust level and we could sell these notesto third parties or redeem
the notes at par as cash isgenerated by thetrust estate. During 2010, we participated a portion of these securitiesto Union
Bank, as trustee for various grantor trusts, and obtained cash proceeds equal to the par value of the notes. We entered
into a Guaranteed Purchase Agreement with Union Bank whereby we must purchase these notes back from Union Bank
at par upon the request of Union Bank. As of December 31, 2010, $107.1 million of these securities were outstanding
and subject to the participation agreement and were included in “bonds and notes payable” on our consolidated balance
sheet. During thefirst quarter of 2011, we redeemed all outstanding notes under this participation.

Operating cash - The majority of our cash operating bank accounts are maintained at Union Bank. We also invest cash
in the Short term Federal Investment Trust (“ STFIT”) of the Student Loan Trust Division of Union Bank, which we use
as operating cash accounts. As of December 31, 2011, we had $119.5 million deposited at Union Bank in operating
accounts or invested in the STFIT. Interest income earned from cash deposited in these operating cash accounts for the
year ended December 31, 2011 was $0.2 million.

529 Plan administration - We provide certain 529 Plan administration services to certain college savings plans (the
“College Savings Plans’) through a contract with Union Bank, as the program manager. Union Bank is entitled to afee
asprogram manager pursuant to its program management agreement with the College SavingsPlans. In 2011, wereceived
fees of $2.3 million from Union Bank related to our administration services provided to the College Savings Plans.

Lease arrangement - Union Bank leases space in our corporate headquarters building. During 2011, Union Bank paid
us approximately $73,000 for rent.

Other fees paid to Union Bank - During 2011, we paid Union Bank approximately $357,000 for administrative services,
commissions, rent expense, and cash management fees.

Other feesreceived from Union Bank - During 2011, we received approximately $169,000 from Union Bank related to
an employee sharing arrangement and for providing health and productivity services.

Investment services - In December 2010, Union Bank established various trusts whereby Union Bank serves as trustee
for the purpose of purchasing, holding, and selling investmentsin student |oan asset backed securities. Union Bank, in
itsindividual capacity, and us, have both invested money into the trusts. Asof December 31, 2011, we had $8.0 million
and Union Bank had $248.5 million, respectively, invested in the trusts.

Prior to May 1, 2011, we and Union Bank employed certain individuals as dual employees and such employees provided
consulting and advisory servicesto Union Bank astrustee for these trusts, and Union Bank agreed to pay usfor the share
of such employees salary and payroll based on the value of such services rendered as well as the loss of value of such
dual employees services to us. On May 9, 2011, one of our subsidiaries entered into a management agreement with
Union Bank, effectiveasof May 1, 2011, under which the subsidiary performsvariousadvisory and management services
onbehalf of Union Bank with respect to investmentsin securitiesby thetrusts, including identifying securitiesfor purchase
or sale by the trusts. The agreement provides that Union Bank will pay to the subsidiary annual fees of 25 basis points
on the outstanding balance of the investments in the trusts. As of December 31, 2011, the outstanding balance of
investments in the trusts was $394.2 million. In addition, Union Bank will pay additional fees to the subsidiary of 50
percent of the gains from the sale of securities from the trusts. For the year ended December 31, 2011, we recognized
$5.1 million of fee revenue related to this agreement.

Defined contribution plan - Union Bank administers our 401(k) defined contribution plan. Fees paid to Union Bank to
administer the plan, approximately $270,000 in 2011, are paid by the plan's participants.

Letter of credit - Union Bank hasissued a$25,000 | etter of credit for our benefit. Union Bank charged no feefor providing
this service.
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The net aggregateimpact on our consolidated statements of incomefor theyearsended December 31, 2011, 2010, and 2009 rel ated
to the transactions with Union Bank as described above wasincome of approximately $4.3 million, $8.2 million, and $6.9 million,
respectively. Seenote 19 of the notesto the consolidated financial statementsincluded in thisForm 10-K for additional information
related to the transactions between us and Union Bank.

Transactions between Union Bank and us are generally based on available market information for comparable assets, products,
and services and are extensively negotiated. In addition, all related party transactions between Union Bank and us are approved
by both the Union Bank Board of Directorsand our Board of Directors. Furthermore, Union Bank issubject to regulatory oversight
and review by the FDIC, the Federal Reserve, and the State of Nebraska Department of Banking and Finance. The FDIC and the
State of Nebraska Department of Banking and Finance regularly review Union Bank's transactions with affiliates. Theregulatory
standard applied to the bank falls under Regulation W, which places restrictions on certain “ covered” transactions with affiliates.

Weintend to maintain our relationship with Union Bank, which our management believes provides certain benefits to us. Those
benefits include Union Bank's knowledge of and experience in the FFELP industry, its willingness to provide services, and at
timesliquidity and capital resources on an expedient basis, and the proximity of Union Bank to our corporate headquarterslocated
in Lincoln, Nebraska.

Themajority of thetransactionsand arrangementswith Union Bank arenot offered to unrel ated third partiesor subj ect to competitive
bids. Accordingly, these transactions and arrangements not only present conflicts of interest, but also pose the risk to our
shareholdersthat the terms of such transactions and arrangements may not be asfavorableto usaswe could receive from unrel ated
third parties. Moreover, we may have and/or may enter into contracts and business transactions with related parties that benefit
Mr. Dunlap and his sister, as well as other related parties, that may not benefit us and/or our minority shareholders.

ITEM 1B. UNRESOLVED STAFF COMMENTS

The Company has no unresolved comments from the staff of the Securities and Exchange Commission regarding its periodic or
current reports under the Securities Exchange Act of 1934.

ITEM 2. PROPERTIES

The following table lists the principal facilities for office space owned or leased by the Company as of December 31, 2011. The
Company owns the building in Lincoln, Nebraska where its principal officeis located. The building is subject to alien securing
the outstanding mortgage debt on the property.

Approximate Lease
Location Primary Function or Segment square feet  expiration date
Lincoln, NE Corporate Headquarters, Asset Generation and Management,
Student Loan and Guaranty Servicing, Tuition Payment
Processing and Campus Commerce, Enrollment Services 126,000 -
Lincoln, NE Student Loan and Guaranty Servicing 54,000 December 2015
Aurora, CO Student Loan and Guaranty Servicing 96,000 February 2015
Highlands Ranch, CO  Student Loan and Guaranty Servicing 84,000 March 2017
Paramus, NJ Enrollment Services 23,000 May 2013
Lawrenceville, NJ Enrollment Services 13,000 December 2012

The square footage amounts above exclude atotal of approximately 37,000 square feet of owned office spacein Lincoln, Nebraska
that the Company leasesto third parties. In addition, not included in the tableis anew lease for additional office spacein Lincoln,
Nebraska that commenced on January 1, 2012. The new lease includes approximately 16,000 square feet and has an expiration
date in December 2014. The Company also leases approximately 80,000 sguare feet and 61,000 square feet of office space in
Jacksonville, Florida and Indianapolis, Indiana, respectively, where Asset Generation and Management and Student Loan and
Guaranty Servicing operationswerepreviously conducted. Asof December 31, 2011, 15,000 squarefeet inthelndianapolislocation
was subleased to third parties and such subleases expire in March 2013 and December 2013. The Company leases other office
facilities located throughout the United States. These properties are leased on terms and for durations that are reflective of
commercia standardsin the communities where these properties are located. The Company believesthat its respective properties
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are generally adequate to meet its long term business goals. The Company's principal office is located at 121 South 13" Street,
Lincoln, Nebraska 68508.

ITEM 3. LEGAL PROCEEDINGS
General

The Company is subject to various claims, lawsuits, and proceedings that arise in the normal course of business. These matters
principally consist of claims by student loan borrowers disputing the manner in which their student loans have been processed
and disputes with other business entities. In addition, from time to time the Company receives information and document requests
from state or federal regulators concerning its business practices. The Company cooperates with these inquiries and responds to
the requests. While the Company cannot predict the ultimate outcome of any inquiry or investigation, the Company believesits
activities have materially complied with applicable law, including the Higher Education Act, the rules and regulations adopted by
the Department of Education thereunder, and the Department's guidance regarding those rules and regulations. Other than as
specifically discussed below, on thebasisof present information, anticipated insurance coverage, and advicereceived from counsel,
it is the opinion of the Company's management that the disposition or ultimate determination of these claims, lawsuits, and
proceedings will not have a materia adverse effect on the Company's business, financial position, or results of operations.

Bais Yaakov of Spring Valley v. Peterson's Nelnet, LLC

On January 4, 2011, acomplaint against Peterson's Nelnet, LLC (“ Peterson's’), asubsidiary of the Company, wasfiledinthe U.S.
federa District Court for the District of New Jersey (the* District Court”). Thecomplaint all egesthat Peterson's sent six advertising
faxes to the named plaintiff in 2008-2009 that were not the result of expressinvitation or permission granted by the plaintiff and
did not include certain opt out language. The complaint also alleges that such faxes violated the federal Telephone Consumer
Protection Act (the“TCPA™), purportedly entitling the plaintiff to $500 per violation, trebled for willful violations for each of the
six faxes. The complaint further alleges that Peterson's had sent putative class members more than 10,000 faxes that violated the
TCPA, amounting to more than $5 million in statutory penalty damages and more than $15 million if trebled for willful violations.
The complaint seeksto establish aclass action for two different classes of plaintiffs: ClassA, to whom Peterson's sent unsolicited
fax advertisements containing opt out notices similar to those contained in the faxes received by the named plaintiff; and

Class B, to whom Peterson's sent fax advertisements containing opt out notices similar to those contained in the faxes received
by the named plaintiff. Asof thefiling date of this report, the District Court has not established or recognized any class.

On February 16, 2011, Peterson'sfiled amotion to dismissthe complaint based on alack of federal question or diversity jurisdiction
with respect to the complaint, which was denied by the District Court on April 15, 2011, shortly after asimilar motion to dismiss
that had been granted in an unrelated case involving alleged TCPA violations related to faxes was reversed by the U.S. Court of
Appealsfor the Third Circuit (the “ Appeals Court”), which hasjurisdiction over the District Court. On April 29, 2011, Peterson's
filed an answer to the complaint, but also filed a motion for reconsideration of the motion to dismiss. On May 17, 2011, the
Appeals Court granted a petition for rehearing of the motion to dismiss in the unrelated TCPA fax case, and on May 31, 2011,
Peterson'sfiled amotion for stay pending the outcome of that rehearing. On September 12, 2011, the motion for stay was granted,
and the motion for reconsideration was denied by the District Court. On September 20, 2011, the named plaintiff filed amotion
for reconsideration of the District Court's order, and at a hearing on November 22, 2011 the District Court ordered counsel to
submit a proposed order to modify the stay for alimited third party subpoena, which the District Court approved on December 5,
2011. On January 18, 2012, the U.S. Supreme Court issued a decision in an unrelated TCPA case which held that federal courts
havefederal question jurisdiction over private causesof action under the TCPA. OnJanuary 20, 2012, thenamed plaintiff requested
that the stay be lifted on the basis of the Supreme Court's decision, and on January 25, 2012 the District Court denied that request
since the stay is based on the outcome of the Appeals Court rehearing, and there has been no decision by the Appeals Court with
respect to such rehearing.

Peterson's intends to continue to contest the suit vigorously. Dueto the preliminary stage of this matter and the uncertainty and
risks inherent in class determination and the overall litigation process, the Company believes that a meaningful estimate of a
reasonably possible loss, if any, or range of reasonably possible losses, if any, cannot currently be made.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART II.

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS, AND
ISSUER PURCHASES OF EQUITY SECURITIES

The Company's Class A common stock is listed and traded on the New York Stock Exchange under the symbol “NNI,” whileits
Class B common stock is not publicly traded. The number of holders of record of the Company's Class A common stock and Class
B common stock asof January 31, 2012 was 860 and 22, respectively. Therecord holders of the Class B common stock are Michael
S. Dunlap and Stephen F. Butterfield, an entity controlled by them, various members of their families, and various estate planning
trustsestablished by them. Because many sharesof the Company's Class A common stock are held by brokersand other institutions
on behalf of shareholders, the Company is unable to estimate the total number of beneficial owners represented by these record
holders. Thefollowing table setsforth the high and low sales pricesfor the Company's Class A common stock for each full quarterly
period in 2011 and 2010.

2011 2010
1st Quarter 2nd Quarter 3rd Quarter  4th Quarter 1st Quarter 2nd Quarter 3rd Quarter  4th Quarter
High % 2400 $ 2319 $ 2269 $ 2465 $ 1945 $ 2146 $ 2398 $ 24.06
Low 20.87 19.68 17.34 17.75 1454 17.72 17.76 21.35

In the first quarter of 2007, the Company began paying dividends of $0.07 per share on the Company's Class A and Class B
common stock which were paid quarterly through the first quarter of 2008. On May 21, 2008, the Company announced that it
was temporarily suspending its quarterly dividend program. On November 5, 2009, the Company's Board of Directors voted to
reinstate the quarterly dividend program effective for the fourth quarter of 2009. Accordingly, a dividend of $0.07 per share on
the Company's Class A and Class B common stock was paid during the fourth quarter of 2009 and during the first, second, and
third quarters of 2010. In November 2010, the Nelnet Board of Directors declared afourth quarter cash dividend on its outstanding
shares of Class A common stock and Class B common stock of $0.49 per share. The dividend consisted of a quarterly dividend
of $0.07 per share, and an additional $0.42 per share representing $0.07 per share for each of the six quarters in 2008 and 2009
during which the Company had suspended dividend payments to preserve capital during a volatile period in the market. The
dividend was paid on December 15, 2010 to shareholders of record as of December 1, 2010.

Dividendsof $0.07, $0.10, $0.10, and $0.10 per shareonthe Company’ sClass A and ClassB common stock werepaid on March 15,
2011, June 15, 2011, September 15, 2011, and December 15, 2011, respectively, to al holders of record as of March 1, 2011,
June 1, 2011, September 1, 2011, and December 1, 2011, respectively.

The Company currently plans to continue making quarterly dividend payments, subject to future earnings, capital requirements,
financial condition, and other factors. In addition, the payment of dividendsis subject to the terms of the Company's outstanding
junior subordinated hybrid securities, which generally provide that if the Company defersinterest payments on those securities it
cannot pay dividends on its capital stock.

Performance Graph

The following graph compares the change in the cumulative total shareholder return on the Company's Class A common stock to
that of the cumulative return of the Dow Jones U.S. Total Market Index (the broad equity market index presented in previous
years), the S& P 500 Index, the Dow Jones U.S. Financia ServicesIndex (theindustry index presented in previousyears), and the
S& P Financials Index. The S&P 500 Index and the S& P Financials Index have been selected as the broad equity market index
and theindustry index, respectively, for presentation in the current and future years since the S& P500 Index isawell known index
that the Company's management uses for various internal evaluations of the Company's performance, and the Company believes
that the S& P Financials Index is the industry index that is more frequently used for Company performance comparisons by
investment banking firms that follow the Company. The graph assumes that the value of an investment in the Company's Class
A common stock and each index was $100 on December 31, 2006 and that all dividends, if applicable, were reinvested. The
performance shown in the graph represents past performance and should not be considered an indication of future performance.
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COMPARISON OF § YEAR CUMULATIVE TOTAL RETURN"

Among Nelnet, Inc, the DowJones US Index, the S&P 500 Index,
the Dow Jones US Financial Services Index, and the S&P Financials Index
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Company/Index 12/31/2006  12/31/2007 12/31/2008 12/31/2009 12/31/2010 12/31/2011
Nelnet, Inc. $ 10000 $ 4715 $ 5348 $ 6457 $ 91.79 $ 96.50
Dow Jones US 100.00 106.01 66.61 85.79 100.08 101.42
S& P 500 100.00 105.49 66.46 84.05 96.71 98.75
Dow Jones US Financial Services 100.00 83.89 34.86 52.81 54.71 48.35
S&P Financials 100.00 81.37 36.36 42.62 47.79 39.64

The preceding information under the caption “Performance Graph” shall be deemed to be “furnished” but not “filed” with the
Securities and Exchange Commission.
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Stock Repurchases

The following table summarizes the repurchases of Class A common stock during the fourth quarter of 2011 by the Company or
any “affiliated purchaser” of the Company, as defined in Rule 10b-18(a)(3) under the Securities Exchange Act of 1934.

Total number of  Maximum number
shares purchased  of shares that may

Total number as part of publicly  yet be purchased
of shares Average price  announced plans  under the plans or
Period purchased (1) paid per share  or programs (2) programs
October 1 - October 31, 2011 311,524 $ 19.06 310,547 1,568,860
November 1 - November 30, 2011 1,285 21.45 904 1,567,956
December 1 - December 31, 2011 1,729 23.20 1,392 1,566,564
Tota 314538 $ 19.09 312,843

@

@

Thetotal number of sharesincludes: (i) shares purchased pursuant to the stock repurchase program discussed in footnote
(2) below; and (ii) shares owned and tendered by employees to satisfy tax withholding obligations upon the vesting of
restricted shares. Shares of Class A common stock purchased pursuant to the stock repurchase program included 247
shares, 904 shares, and 1,392 shares in October, November, and December 2011, respectively, that had been issued to
the Company’ s401(k) plan and allocated to empl oyee partici pant accounts pursuant to the plan’ sprovisionsfor Company
matching contributions in shares of Company stock, and were purchased by the Company from the plan pursuant to
employee participant instructions to dispose of such shares. Shares of Class A common stock tendered by employeesto
satisfy tax withholding obligationsincluded 977 shares, 381 shares, and 337 sharesin October, November, and December
2011, respectively. Unless otherwise indicated, shares owned and tendered by employees to satisfy tax withholding
obligations were purchased at the closing price of the Company’s shares on the date of vesting.

OnMay 25, 2006, the Company announced that itsBoard of Directorsauthorized astock repurchase programto repurchase
uptoatotal of fivemillion sharesof the Company’ sClass A common stock. On February 9, 2007, the Company announced
that its Board of Directors increased to ten million the total number of shares of Class A common stock authorized for
repurchase under the program. The program currently has an expiration date of May 24, 2012. Certain share repurchases
included in thetabl e above were made pursuant to atrading plan adopted by the Company in accordance with Rule 10b5-1
under the Securities Exchange Act of 1934.

Equity Compensation Plans

For information regarding the Company's equity compensation plans, see Part 111, Item 12 of this report.
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ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth selected financial and other operating information of the Company. The selected financial datain
the table is derived from the consolidated financia statements of the Company. The following selected financial data should be
read in conjunction with the consolidated financial statements, the related notes, and “ Management's Discussion and Analysis of
Financial Condition and Results of Operations’ included in this report.

Year ended December 31,
2011 2010 2009 2008 2007
(Dallarsin thousands, except share data)

Operating Data:

Net interest income $ 364,565 371,071 235,345 187,892 244,614
Loan and guaranty servicing revenue 175,657 158,584 129,911 124,057 150,144
Tuition payment processing and campus

commerce revenue 67,797 59,824 53,894 48,155 42,766
Enrollment services revenue 130,470 139,897 119,397 112,405 103,905
Other income 29,513 31,310 26,469 22,775 30,423
Gain (loss) on sale of loans and debt

repurchases, net 8,340 78,631 76,831 (51,414) 3,597
Income from continuing operations $ 204,335 189,034 139,125 26,844 35,429
Income (expense) from discontinued

operations — — — 1,818 (2,575)
Net income $ 204,335 189,034 139,125 28,662 32,854
Earnings (loss) per common share

Basic:

Continuing operations $ 4.24 3.82 2.79 0.54 0.71

Discontinued operations — — — 0.04 (0.05)

Net earnings $ 4.24 3.82 2.79 0.58 0.66

Diluted:

Continuing operations $ 4.23 3.81 2.78 0.54 0.71

Discontinued operations — — — 0.04 (0.05)

Net earnings $ 4.23 3.81 2.78 0.58 0.66
Dividends per common share $ 0.37 0.70 0.07 0.07 0.28
Other Data:
Fixed rate floor income (a) $ 144454 132,243 145,098 37,457 10,347
Core student |oan spread 1.52% 1.48% 1.18% 0.99% 1.13%

Origination and acquisition of student loans  $ 2,841,334 4,202,164 2,779,873 2,809,082 5,152,110
Student loans serviced (at end of period) (b) 76,119,717 61,477,651 37,549,563 35,888,693 33,817,458
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As of December 31,
2011 2010 2009 2008 2007
(Dallarsin thousands, except share data)

Balance Sheet Data:

Cash and cash equivalents $ 42,570 283,801 338,181 189,847 111,746
Student loans receivables, net 24,297,876 24,033,001 23,926,957 25,413,008 26,736,122
Goodwill and intangible assets 145,492 155,830 197,255 252,232 277,525
Total assets 25,852,217 25,893,892 25,876,427 27,854,897 29,162,783
Bonds and notes payable 24434540 24,672,472  24,805289 26,787,959 28,115,829
Shareholders' equity 1,066,205 906,633 784,563 643,226 608,879
Tangible shareholders equity 920,713 750,803 587,308 390,994 331,354
Book value per common share 22.62 18.75 15.73 13.05 1231
Tangible book value per common share 19.53 15.53 11.77 7.93 6.70
Ratios:

Shareholders' equity to total assets 4.12% 3.50% 3.03% 2.31% 2.09%

(@) Includes settlement payments on derivatives used to hedge student loans earning fixed rate floor income.

(b) (b The student loans serviced does not include loans serviced by EDULINX for all periods presented. The Company sold EDULINX in May
2007. Asaresult of thistransaction, EDULINX is reported as discontinued operations.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

(Management’s Discussion and Analysis of Financial Condition and Results of Operations is for the years ended
December 31, 2011, 2010 and 2009. All dollars are in thousands, except per share amounts, unless otherwise noted.)

Thefollowing discussion and analysis providesinformation that the Company’ smanagement believesisrelevant to an assessment
and understanding of the consolidated results of operations and financial condition of the Company. The discussion should be
read in conjunction with the Company’s consolidated financia statements included in this Annual Report on Form 10-K for the
year ended December 31, 2011.

Reclassifications

Certain amounts previously reported within the Company's consolidated statements of income have been reclassified to conform
to the current period presentation. These reclassifications include:

» Reclassifying "software services revenue" to "loan and guaranty servicing revenue."

* Reclassifying “professional and other services,” “occupancy and communications,” “postage and distribution,”
“advertising and marketing,” and “trustee and other debt related fees’ to “other” operating expenses.

» Reclassifying student list amortization, which was previously included in “ advertising and marketing” to “depreciation
and amortization.”

The reclassifications had no effect on consolidated net income or consolidated assets and liabilities.
OVERVIEW

The Company is an education services company focused primarily on providing fee-based processing services and quality
education-related products and services in four core areas: |oan financing, loan servicing, payment processing, and enrollment
services (education planning). These products and services help students and families plan, prepare, and pay for their education
and maketheadministrativeand financial processesmoreefficient for schoolsand financial organizations. Inaddition, the Company
earns interest income on a portfolio of federally insured student loans.
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The Company has certain business objectivesin place that include:

¢ Continueto grow and diversify fee-based revenue
®  Manage operating costs

® Maximizethe value of existing portfolio

® Useliquidity to capitalize on market opportunities

Achieving these business objectives has impacted and will continue to impact the financial condition and operating results of the
Company.

Continue to Grow and Diversify Fee-Based Revenue

The Company has expanded products and services generated from businesses that are not dependent upon the FFEL Program.
The Company focuses primarily on expanding its fee-based products and services related to loan servicing, payment processing,
and enrollment services. A summary of revenue from the Company’s fee-based operating segments is shown below.

Year ended December 31,

2011 2010 $ Change % Change
Student L oan and Guaranty Servicing $ 175,657 158,838 16,819 10.6%
Tuition Payment Processing and Campus Commerce 67,797 59,824 7,973 133
Enrollment Services (a) 130,470 139,897 (9,427) (6.7)
Total revenue from fee-based businesses $ 373924 358,559 15,365 4.3%

(a) Enrollment services revenue has been negatively affected by the current regulatory uncertainty in the for-profit college
industry, which has caused schools to decrease spending on marketing efforts as further discussed in this Item 7 under
"Enrollment Services Operating Segment — Results of Operations.”
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Asshown below, the Company'srevenue and income before taxesrel ated to its fee-based operating segments continuesto increase.
The table below includes the consolidated operating results of the Company excluding the Asset Generation and Management
Operating segment. Thus, the below table reflects the operating results of the Company asif it was not generating any earnings
from its student loan portfolio.

Nelnet Consolidated Operating Results
(excluding Asset Generation and Management operating segment)

5500 (Dollars in millions)
446 458
$450
$400
$350
$300
$250
year ended year ended year ended year ended
12/31/08 12/31/09 12/31/10 12/31/11

=Revenue == adjusted operating expenses (a)

Income (loss) before taxes (a)
(%5 million) $67 million $80 million $91 million
(@) Excludesrestructure, impairment, andlitigationcharges. Additional information ontotal operating expensesby segment

and these adjustments thereto are further discussed in this Item 7 under "Management's Discussion and Analysis of
Financial Condition and Results of Operations.”

Manage Operating Costs

Excluding the cost to provide enrollment services; impairment, restructure, and litigation charges; and collection costs related to
loan rehabilitation revenue, operating expenses in 2011 remained flat as compared to 2010, as further discussed in this Item 7
under "Results of Operations - Operating Expenses.”

Maximize the Value of Existing Portfolio
Fixed rate floor income

Loans originated prior to April 1, 2006 generally earn interest at the higher of a floating rate based on the Special Allowance
Payment formula set by the Department and the borrower rate, which is fixed over a period of time. The SAP formulais based
on an applicable indice plus afixed spread that is dependent upon when the loan was originated, the loan’ s repayment status, and
funding sources for the loan. The Company generally finances its student loan portfolio with variable rate debt. In low and/or
declining interest rate environments, when the fixed borrower rate is higher than the rate produced by the SAP formula, the
Company’s student loans earn at a fixed rate while the interest on the variable rate debt typically continues to decline. In these
interest rate environments, the Company earns additional spread income that it refers to as floor income. For loans where the
borrower rate is fixed to term, the Company earns floor income for an extended period of time, which the Company refersto as
fixed rate floor income.
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The Company has earned fixed rate floor income as summarized below:

Year ended December 31,

2011 2010
Fixed rate floor income, gross $ 164,700 151,861
Derivative settlements (a) (20,246) (19,618)
Fixed rate floor income, net $ 144454 132,243
Fixed rate floor income contribution to spread, net 0.60% 0.52%

(@) Includes settlement payments on derivatives used to hedge student loans earning fixed rate floor income.

The high levels of fixed rate floor income earned during 2011 and 2010 are dueto historically low interest rates. In addition, the
2011 amount increased due to the purchase of the residual interest in $1.9 billion of consolidation loansin July 2011. If interest
rates remain low, the Company anticipates continuing to earn significant fixed rate floor income in future periods. See Iltem 7A,
“Quantitative and Qualitative Disclosures about Market Risk,” which providesadditional detail onthe Company’ sportfolioearning
fixed rate floor income and the derivatives used by the Company to hedge these loans.

Future Cash Flow from Portfolio

Themajority of the Company’ sportfolio of student loansisfundedin asset-backed securitizationsthat are structured to substantially
match the maturity of the funded assets, thereby minimizing liquidity risk. In addition, dueto (i) the difference between the yield
the Company receives on the loans and cost of financing within these transactions, and (ii) the servicing and administration fees
the Company earns from these transactions, the Company has created a portfolio that will generate earnings and significant cash
flow over the life of these transactions.

Asof December 31, 2011, based on cash flow models devel oped to reflect management’ s current estimate of, among other factors,
prepayments, defaults, deferment, forbearance, and interest rates, the Company currently expects future undiscounted cash flows
from its portfolio to be approximately $1.81 billion.

A further description of these future cash flows can be found in this Item 7 under "Liquidity and Capital Resources."
Use Liquidity to Capitalize on Market Opportunities

The Company has used and will continue to use its improved liquidity position to capitalize on market opportunities, including
FFEL Pstudent loan acquisitions; strategic acquisitions and investmentsin its core business areas of 1oan financing, loan servicing,
payment processing, and enrol Iment servi ces (education planning); and capital management nitiatives, including stock repurchases,
debt repurchases, and dividend distributions.

During 2011, the Company has used itsimproved liquidity to accomplish the following items:

e FFELP Student Loan Acquisitions
- Purchased $2.8 billion of FFELP student loans

* Acquisitions and Investmentsin Core Business Areas
- Purchased contracts with more than 370 K-12 schools to provide tuition payment plan services

e Capital Management
- Repurchased 1,436,423 shares of common stock for $27.1 million ($18.89 per share)
- Repurchased $74.8 million notional amount of debt recognizing a gain of $7.0 million

- Raised the quarterly dividend paid on the Company’s common stock to $0.10 per share ($17.8 million in total
dividends paid in 2011)
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RESULTS OF OPERATIONS

The Company’s operating results are primarily driven by the performance of its existing portfolio and the revenues generated by
its fee-based businesses and the costs to provide such services. The performance of the Company’sportfolio isdriven by interest
income and losses related to credit quality of the assets along with the cost to administer and service the assets and related debt.

Net Interest Income

The Company generates a significant portion of its earnings from the spread, referred to as its student loan spread, between the
yield the Company receives on its student loan portfolio and the cost of funding these loans. This spread income is reported on
the Company’s consolidated statements of income as net interest income. The amortization/accretion of loan premiums and
discounts, including capitalized costs of origination, the 1.05% per year consolidation |oan rebate fee paid to the Department, and
yield adjustments from borrower benefit programs, are netted against loan interest income on the Company’s consolidated
statements of income. The amortization of debt issuance costs is included in interest expense on the Company’s consolidated
statements of income.

Investment interest income, which is a component of net interest income, includes income from unrestricted interest-earning
depositsandinvestmentsand fundsinthe Company’ sspecia purposeentities, which areutilized for itsasset-backed securitizations.

Net interest income also includesinterest expense on unsecured debt offerings. The proceeds from these unsecured debt offerings
were used by the Company to fund general business operations and certain asset and business acquisitions.

Provision for Loan Losses

Management estimates and establishes an allowance for loan losses through a provision charged to expense. Losses are charged
against the all owance when management believes the collection of the loan principal is unlikely. Recovery of amounts previously
charged off is credited to the allowance for loan losses. Management maintains the allowance for federally insured and non-
federally insured loans at a level believed to be appropriate to provide for estimated probable credit losses inherent in the loan
portfolio. Thisevaluation isinherently subjective becauseit requires estimates that may be susceptibleto significant changes. The
Company analyzes the allowance separately for its federally insured loans and its non-federally insured loans.

Theallowancefor thefederally insured | oan portfolioisbased on periodic eval uations of the Company’ sloan portfoliosconsidering
loans in repayment versus those in a nonpaying status, delinquency status, trends in defaults in the portfolio based on Company
and industry data, past experience, trends in student loan claims rejected for payment by guarantors, changes to federal student
loan programs, current economic conditions, and other relevant factors. The federal government guarantees 97 percent of the
principal of and the interest on federally insured student loans disbursed on and after July 1, 2006 (and 98 percent for those loans
disbursed prior to July 1, 2006), which limitsthe Company’ sloss exposure on the outstanding balance of the Company’ sfederally
insured portfolio. Student loans disbursed prior to October 1, 1993 are fully insured.

In determining the appropriateness of the allowance for loan losses on the non-federally insured loans, the Company considers
several factors including: loans in repayment versus those in a nonpaying status, delinquency status, type of program, trends in
defaults in the portfolio based on Company and industry data, past experience, current economic conditions, and other relevant
factors. The Company places anon-federally insured loan on nonaccrual status when the collection of principal and interest is 30
days past due and charges off the loan and accrued interest when the collection of principal and interest is 120 days past due.

Other Income
The Company aso earns fees and generates revenue from other sources as summarized below.
Student loan and guaranty servicing revenue — Student loan and guaranty servicing revenue consists of the the following items:
e Loan and guaranty servicing fees —L 0an servicing feesare determined according to individual agreementswith customers
and are cal culated based on the dollar value of loans, number of loans, or number of borrowers serviced for each customer.
Guaranty servicing fees, generally, are calculated based on the number of loans serviced, volume of loans serviced, or

amounts collected. Revenue is recognized when earned pursuant to applicable agreements, and when ultimate collection
is assured.



*  Software services revenue — Software services revenue is determined from individual agreements with customers and
includeslicense and maintenance fees associated with student | oan software products. Computer and software consulting
and remote hosting revenues are recognized over the period in which services are provided to customers.

Tuition payment processing and campus commerce revenue— T Uition payment processing and campuscommercerevenue primarily
includes actively managed tuition payment solutions and online payment processing. Fees for these services are recognized over
the period in which services are provided to customers.

Enrollment services revenue — Enrollment services revenue primarily consists of the following items:

e Interactive marketing —Interactivemarketing revenueisderived primarily from feeswhich areearned through thedelivery
of qualified inquiries or clicks. The Company recognizes revenue when persuasive evidence of an arrangement exists,
delivery has occurred, the fee is fixed or determinable, and collectability is reasonably assured. Delivery is deemed to
have occurred at thetime aqualified inquiry or click isdelivered to the customer provided that no significant obligations
remain. From timeto time, the Company may agreeto credit certaininquiriesor clicksif they fail to meet the contractua
or other guidelines of aparticular client. The Company has established a sales reserve based on historical experience. To
date, such credits have been immaterial and within management’s expectations.

For aportion of itsinteractive marketing revenue, the Company has agreements with providers of online mediaor traffic
(“Publishers”) used in the generation of inquiries or clicks. The Company receives a fee from its customers and pays a
fee to Publishers either on a cost per inquiry, cost per click, or cost per number of impressions basis. The Company is
the primary obligor in the transaction. Asaresult, the fees paid by the Company’ s customers are recognized as revenue
and the fees paid to its Publishers are included in “ cost to provide enrollment services’ in the Company’s consolidated
statements of income.

e List marketing — Revenuefromthesale of listsisgenerally earned and recognized, net of estimated returns, upon delivery.

e Publishing services — Revenuefromthe sale of print productsisgenerally earned and recognized, net of estimated returns,
upon shipment or delivery.

e Resource centers — Resource centers services include online courses, scholarship search and selection data, career
planning, and online information about colleges and universities. The majority of these services are sold based on
subscriptions and/or are performance based. Revenues from sales of subscription and performance based services are
recognized ratably over the term of the contract as earned. Subscription and performance based revenues received or
receivable in advance of the delivery of servicesisincluded in deferred revenue.

Other income — Other income primarily includes borrower late fee income, which is earned by the education lending subsidiaries
and is recognized when payments are collected from the borrower.

Operating Expenses

Operating expensesincludesindirect costsincurred to acquirestudent | oans; costsincurred to manage and administer the Company’s
student |oan portfolio anditsfinancing transactions; costsincurred to servicethe Company’ sstudent | oan portfolio and the portfolios
of third parties; collection costsrelated to rehabilitation revenue; the cost to provide enrollment services; costsincurred to provide
tuition payment processing, campus commerce, resource center and list marketing services, and software and technical services
to third parties; the depreciation and amortization of capital assets and intangible assets; investments in products, services, and
technology to meet customer needs and support continued revenue growth; and other general and administrative expenses. The
cost to provide enrollment services, as discussed previously, consists of costs incurred to provide interactive marketing and
publishing services in the Company’s Enrollment Services operating segment. Operating expenses also includes impairment
charges related to the impairment of goodwill and certain intangible assets and empl oyee termination benefits, lease termination
costs, and the write-down of certain assets related to the Company's restructuring initiatives. Operating expenses in 2010 also
includes alitigation settlement charge.

35



Net Interest Income (net of settlements on derivatives)

December 31, December 31,
2011 vs. 2010 2010 vs. 2009
Year ended December 31, Increase(Decrease) Increase(Decrease)
2011 2010 2009 $ % 3$ %
Interest income:
Loan interest $ 589,686 598,675 609,920 (8989)  (15)% (11,245  (1.8)%
Investment interest 3,168 5,256 10,287 (2,088) (39.7) (5,031) (48.9)
Total interest income 592,854 603,931 620,207  (11,077) (1.8) (16,276) (2.6)
Interest expense:
Interest on bonds and notes payable 228,289 232,860 384,862 (4,571) (2.0 (152,002) (39.5)
Net interest income 364,565 371,071 235,345 (6,506) (1.8) 135,726 57.7
Provision for loan losses 21,250 22,700 29,000 (1,450) (6.4) (6,300) (21.7)
Net interest income after provision for loan losses 343,315 348,371 206,345 (5,056) (1.5) 142,026 68.8
Derivative settlements, net (a) (7,840)  (14,264) 39,286 6,424  (45.0) (53,550) (136.3)
Net interest income after provision for loan losses
(net of settlements on derivatives) $ 335,475 334,107 245,631 1,368 04% 88476 36.0 %
(8 TheCompany maintainsan overall risk management strategy that incorporatesthe use of derivativeinstrumentsto reduce

the economic effect of interest rate volatility. Management has structured the majority of the Company’s derivative
transactions with the intent that each is economically effective; however, the Company’s derivative instruments do not
qualify for hedge accounting. Derivative settlementsfor each applicable period should be evaluated with the Company’s
net interest income.

Net interest income after provision for loan losses, net of settlements on derivatives, includes the following items:

December 31, December 31,
2011 vs. 2010 2010 vs. 2009
Year ended December 31, Increase(Decrease)  Increase(Decrease)
2011 2010 2009 $ % $ %
Variable net interest income, net of settlements on
derivatives (a) $ 218,752 241,199 140,679  (22,447) (9.3% 100,520 71.5%
Fixed rate floor income, net of settlements on
derivatives (b) 144,454 132,243 145,098 12,211 9.2 (12,855) (8.9
Variable-rate floor income, net of settlements on
derivatives (c) — — 7,502 — — (7,502) (100.0)
Investment interest (d) 3,168 5,256 10,287 (2,088) (39.7) (5,031) (48.9)
Corporate debt interest expense (€) (9,649) (21,891) (28,935) 12,242 (55.9) 7,044 (24.3)
Provision for loan losses (f) (21,250) (22,700) (29,000) 1,450 (6.4) 6,300 (21.7)
Net interest income after provision for loan losses
(net of settlements on derivatives) $ 335,475 334,107 245,631 1,368 04% 88476 36.0%
(a) Variablestudent loan spread is impacted by variable rate student loan interest, consolidation rebate fees, amortization/

(b)

(©

(d)

accretion of loan premiums and discounts, and interest expense on bonds and notes. Seeltem 7 under "Asset Generation
and Management Operating Segment — Results of Operations" for additional information.

The Company hasaportfolio of student |oansthat are earninginterest at afixed borrower ratewhich exceedsthe statutorily
defined variable lender rate generating fixed rate floor income. See Item 7A, “Quantitative and Qualitative Disclosures
about Market Risk — Interest Rate Risk” for additional information.

Loans that reset annually on July 1 can generate excess spread income compared with the rate based on the special
allowance payment formula in declining interest rate environments. The Company refers to this additiona income as
variable-rate floor income. A portion of the Company's portfolio was earning variable-rate floor income during 2009 as
aresult of declining interest rates. No variable-rate floor income was earned during 2011 and 2010.

Investment interest decreased year over year due to lower interest rates and a decrease in average cash held.
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(€

Corporate debt interest expense includesinterest expenseincurred on the Company's 5.125% Senior Notes due 2010 (the
“Senior Notes”), Junior Subordinated Hybrid Securities, and $750 million unsecured line of credit.

Corporate debt interest expense decreased in 2011 compared to 2010 due to a reduction in debt outstanding due to the
maturity of the Senior Notes on June 1, 2010, the purchase of Junior Subordinated Hybrid Securities during the third
quarter of 2010, and using excess cash to pay down a portion of the unsecured line of credit.

Corporate debt interest expense decreased in 2010 compared to 2009 due to a reduction in debt outstanding due to the
purchase of certain Senior Notes during the first, second, and third quarters of 2009, the maturity of the Senior Notes on
June 1, 2010, and the purchase of Junior Subordinated Hybrid Securities during the third quarter of 2010.

(f) The provision for loan losses represents the periodic expense of maintaining an allowance sufficient to absorb losses
inherent in the Company's portfolio of loans. The non-federally insured loan provision decreased $2.8 million and $5.0
million during the years ended December 31, 2011 and 2010, respectively, compared to the same periods in 2010 and
2009. Thedecreasein 2010 from 2009 is primarily dueto adecreasein the dollar amount of the Company's non-federally
insured student loan portfolio, including those loans in repayment and loans delinquent, as well as continued aging of
the portfolio. The decreasein 2011 from 2010 is primarily due to the continued aging of the portfolio.

Thefederally insured loan provision increased $1.3 million during the year ended December 31, 2011 compared to 2010,
primarily dueto anincreasein delinquent loans. Thefederally insured loan provision decreased $1.3 million for the year
ended December 31, 2010 compared to 2009, primarily due to a decrease in delinquent loans.
Other Income
December 31, December 31,
2011 vs. 2010 2010 vs. 2009
Year ended December 31, Increase(Decrease)  Increase(Decrease)
2011 2010 2009 $ % $ %
Loan and guaranty servicing revenue (a) $ 175,657 158,584 129,911 17,073 10.8 % 28,673 22.1%
Tuition payment processing and campus commerce
revenue (b) 67,797 59,824 53,894 7,973 133 5,930 11.0
Enrollment services revenue (c) 130,470 139,897 119,397 (9,427) 6.7 20,500 17.2
Other income (d) 29,513 31,310 26,469 (1,797) (5.7) 4,841 18.3
Gain on sale of loans and debt repurchases (e) 8,340 78,631 76,831  (70,291)  (89.4) 1,800 23
Derivative market value and foreign currency
adjustments (f) (17,807) 3,587 (30,802) (21,394) (596.4) 34,389  (111.6)
Derivative settlements, net (g) (7,840)  (14,264) 39,286 6,424  (45.0) (53,550) (136.3)
Total other income $ 386,130 457,569 414986  (71,439) (15.6)% 42,583 10.3%

(a8 "Loan and guaranty servicing revenue’ increased year over year due to an increase in loan servicing revenue from the
Department of Education, an increase in guaranty servicing revenue as a result of recognizing revenue related to
rehabilitation collections on defaulted loans, and due to the volume added to the the Company's servicing platforms
related to the hosted servicing software solution. This additional revenue was partially offset by a decrease in externa
FFEL P servicing revenue due to the loss of servicing volume from third-party customers as a result of these customers
selling their portfolios and portfolio runoff. Seeltem 7 under " Student L oan and Guaranty Servicing Operating Segment
— Results of Operations® for additional information.

(b) “Tuition payment processing and campus commerce revenue” increased year over year due to an increase in the number
of managed tuition payment plans and an increase in campus commerce customers.

(c) "Enrollment services revenue" decreased in 2011 compared to 2010 due mainly to a decrease in interactive marketing

services volume, as well as decreases in publishing services revenue and resource center and list marketing revenue.
Enrollment services revenue has been negatively affected by the current regulatory uncertainty in the for-profit college
industry, which has caused schools to decrease spending on marketing efforts.
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“Enrollment services revenue” increased in 2010 compared to 2009 due to an increase in interactive marketing revenue
offset by areduction in revenue related to other enrollment products and services.

See Item 7 under “Enrollment Services Operating Segment - Results of Operations” for additional information.

(d) Thefollowing table summarizes the components of "other income."

Year ended December 31,

2011 2010 2009
Borrower late fee income $ 12,647 12,390 11,305
Investment advisory fees (1) 5,062 — —
529 Plan administration fees 2,275 5,744 3,409
Other 9,529 13,176 11,755
Other income $ 29,513 31,310 26,469

(1) Union Bank established varioustrusts whereby Union Bank serves astrusteefor the purpose of purchasing,
holding, managing, and selling investments in student loan asset backed securities. During 2011, the
Company entered into an agreement to provide various advisory and management services on behalf of
Union Bank with respect to investments included in the trusts. The agreement provides that Union Bank
will pay to the Company annual fees of 25 basis points on the outstanding balance of the investmentsin
the trusts and 50 percent of the gains from the sale of securities from the trusts. Asof December 31, 2011,
the outstanding balance of investmentsin the trusts was $394.2 million.

(e) “Gainon sale of loans and debt repurchases’ includes the following:

Year ended December 31, 2011  Year ended December 31, 2010 Year ended December 31, 2009

Notional  Purchase Notional Purchase Notional  Purchase
amount price Gain amount price Gain amount price Gain
Gains on debt repurchases:
Junior Subordinated Hybrid
Securities $ 62,558 55,651 6,907 34,995 30,073 4,922 1,750 350 1,400
Asset-backed securities 12,254 12,199 55 690,750 650,789 39,961 348,155 319,627 28,528
5.125% Senior Notes due 2010 — — — — — — 208,284 196,529 11,755
$ 74,812 67,850 6,962 725745 680,862 44,883 558,189 516,506 41,683
Gain on sae of loans 1,378 33,748 35,148
Gain on sale of loans and debt
repurchases, net $ 8,340 78,631 76,831

Due to improvements in the capital markets during 2011, the opportunities for the Company to repurchase debt at less
than par are becoming more limited.

(f) Thechangein “derivative market value and foreign currency adjustments’ isthe result of the change in the fair value of

the Company’s derivative portfolio and transaction gainsg/losses resulting from the re-measurement of the Company’s
Euro-denominated bonds to U.S. dollars. These changes are summarized below.

Year ended December 31,

2011 2010 2009
Changein fair value of derivatives - income (expense) $ (50,513) (77,134) 6,852
Foreign currency transaction adjustment - income (expense) 32,706 80,721 (37,654)
Derivative market value and foreign currency adjustments -
income (expense) $ (17,807) 3,587 (30,802)
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(g) TheCompany maintainsan overall risk management strategy that incorporatesthe use of derivativeinstrumentsto reduce

the economic effect of interest rate volatility. Management has structured the majority of the Company’s derivative
transactions with the intent that each is economically effective; however, the Company’s derivative instruments do not
qualify for hedge accounting. Derivative settlementsfor each applicable period should be evaluated with the Company’s
net interest income.

Further detail of thecomponentsof derivativesettlementsisincludedinltem 7A, " Quantitativeand Qualitative Disclosures
about Market Risk."

Operating Expenses

As shown below, excluding the costs to provide enrollment services, impairment charges, restructuring charges, a litigation
settlement, and collection costs related to loan rehabilitation revenue, operating expenses remained fairly flat in 2011 compared
to 2010 and increased $19.0 million (6.6%) in 2010 compared to 2009.

December 31, December 31,
2011 vs. 2010 2010 vs. 2009
Year ended December 31, Increase(Decrease) Increase(Decrease)
2011 2010 2009 $ % $ %
Salaries and benefits $177,951 166,011 151,285 11,940 72% 14,726 9.7%
Other expenses 126,044 138,868 134,597 (12,824) (9.2 4,271 3.2
Operating expenses, excluding cost to provide
enrollment services; impairment, restructure, and
litigation charges; and collection costs related to loan
rehabilitation revenue 303,995 304,879 285,882 (884) (0.3)% 18,997 6.6%
Cost to provide enrollment services 86,548 91,647 74,926
Impairment expense (a) — 26,599 32,728
Restructure expense — 6,020 7,982
Litigation settlement (b) — 55,000 —
Collection costs related to |oan rehabilitation revenue (c) 17,115 19,341 4,115
Total operating expenses $407,658 503,486 405,633
(8 Asaresult of the 2010 annual goodwill impairment test, the Company recorded impairment charges at two reporting units. These

(b)

(©

charges consisted of $23.9 million related to its interactive marketing business and $2.7 million related to its list marketing business.
Asaresult of the 2009 annual goodwill impairment test, the Company recorded impairment charges of $32.7 million related to itslist
marketing business.

On August 13, 2010, the Company reached an agreement in principal to pay $55.0 million to settle all claims associated with the "qui
tam" action brought by Jon H. Oberg on behalf of the United States of America. The settlement agreement was finalized on October
25, 2010. Asaresult of the settlement, the Company recorded a $55.0 million pre-tax charge during the third quarter of 2010 and paid
the settlement on November 3, 2010.

The Company incurred collection costsdirectly related to revenue earned from rehabilitation loans. Thesecostsareincludedin*other"
under the operating expense section of the consolidated statements of income and are shown separately in the above table for
comparability purposes for the periods shown.

The change in operating expenses in 2011 compared to 2010 was due to the following items:

Anincreasein salariesand benefitsdueto adding resourcesin preparation to support the hosted servicing software product
and to service the growth related to the government servicing contract and the increase in the number of managed tuition
payment plans and campus commerce customers.

A decrease in other expenses due primarily to a decrease in legal fees associated with the Oberg litigation which was
settled in 2010, as well as a decrease in amortization related to student list costs. The decrease in other expenses was
partially offset by an increase in expensesrelated to the government servicing contract and preparation of support for the
hosted servicing software product.
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The change in operating expenses in 2010 compared to 2009 was due to the following items:

* Anincreasein salariesand benefitsasaresult of adding resourcesto servicethegrowth rel ated to the government servicing
contract.

« Anincreasein other expenses as aresult of incurring additional costs related to the government servicing contract and
an increasein legal fees associated with the Oberg litigation in 2010.

Income Taxes

The Company's effective tax rate was 36.5% and 37.5% for the years ended December 31, 2011 and 2010, respectively. The
effectivetax rate during 2011 decreased compared to 2010 due to adecrease in the Company's valuation allowance, stateincentive
tax credits, and an overall reduction of the Company's state effective tax rate.

The Company's effective tax rate was 37.5% and 35.5% for the years ended December 31, 2010 and 2009, respectively. The
effective tax rate during 2010 increased compared to 2009 due to various state tax changes and changes in the Company's gross
unrecognized tax benefits liability.

Segment Operating Results

Additional information onthe Company’ sresultsof operationsisincluded with thediscussion of the Company’ soperating segments
in this Item 7 under “ Operating Segments.”

Financial Condition as of December 31, 2011 compared to December 31, 2010

DeceArr?bOJr 31, Decefr\r?bogr 31, Change
2011 2010 Dollars Percent

Assets:
Student loans receivable, net $ 24,297,876 23,948,014 349,862 15%
Student loans receivable - held for sale — 84,987 (84,987) (100.0)
Cash, cash equivalents, and investments 817,481 1,084,322 (266,841) (24.6)
Goodwill 117,118 117,118 — —
Intangible assets, net 28,374 38,712 (10,338) (26.7)
Fair value of derivative instruments 92,219 118,346 (26,127) (22.2)
Other assets 499,149 502,393 (3,244) (0.6)

Total assets $ 25,852,217 25,893,892 (41,675) (0.2)%
Liabilities:
Bonds and notes payable $ 24,434,540 24,672,472 (237,932) (2.00%
Fair value of derivative instruments 43,840 16,089 27,751 172.5
Other liabilities 307,632 298,698 8,934 3.0

Total liabilities 24,786,012 24,987,259 (201,247) (0.8)
Shareholders' equity 1,066,205 906,633 159,572 17.6

Total liabilities and shareholders equity $ 25,852,217 25,893,892 (41,675) (0.2)%

The primary items on the Company's balance sheet are student loans and bonds and notes payable. During 2011, the Company
acquired $2.8 billion of student loans, which was partially offset by a decrease of student |oans as aresult of repayments and the
lossof loansto consolidation to external parties. Seethe activity of loans acquired and oan repaymentsin thisltem 7 under " Asset
Generation and Management — Results of Operations.” The change in bonds and notes payable was the result of the Company
paying down $448 million of unsecured corporate debt, partialy offset by funding the overall increase in student loan assets.
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OPERATING SEGMENTS

The Company earnsfee-based revenuethroughits Student L oan and Guaranty Servicing, Tuition Payment Processing and Campus
Commerce, and Enrollment Services operating segments. In addition, the Company earns interest income on its student loan
portfolio in its Asset Generation and Management operating segment. The Company’s operating segments are defined by the
products and services they offer or the types of customers they serve, and they reflect the manner in which financial information
is currently evaluated by management.

The accounting policies of the Company’s operating segments are the same as those described in note 2 in the notes to the
consolidated financia statements included in this Report. Intersegment revenues are charged by a segment to another segment
that provides the product or service. Intersegment revenues and expenses are included within each segment consistent with the
income statement presentation provided to management. Changes in management structure or allocation methodologies and
procedures may result in changes in reported segment financial information. In 2010, the Company began allocating certain
corporate overhead expenses to the individual operating segments. These expenses include certain corporate activities related to
executive management, human resources, accounting, legal, occupancy, and marketing. These costsare all ocated to each operating
segment based on estimated use of such activitiesand services. Theseall ocationswere not madein 2009, and thus are not reflected
in the 2009 segment operating results.

The management reporting process measures the performance of the Company’s operating segments based on the management
structure of the Company as well as the methodology used by management to evaluate performance and alocate
resources. Management, including the Company’s chief operating decision maker, evaluates the performance of the Company’s
operating segments based on their profitability. As discussed further below, management measures the profitability of the
Company’s operating segments based on “base net income.” Accordingly, information regarding the Company’s operating
segments is provided based on “base net income.” The Company’s “base net income” is not a defined term within generally
accepted accounting principles (“GAAP’) and may not be comparable to similarly titled measures reported by other
companies. Unlike financia accounting, there is no comprehensive, authoritative guidance for management reporting.

“Base net income” isthe primary financial performance measure used by management to devel op the Company’sfinancial plans,
track results, and establish corporate performance targetsand incentive compensation. While*base net income” isnot asubstitute
for reported results under GAAP, the Company relies on “base net income” in operating its business because “base net income”
permits management to make meaningful period-to-period comparisons of the operational and performance indicators that are
most closely assessed by management. Management believes this information provides additional insight into the financial
performance of the core business activities of the Company’s operating segments.

Accordingly, the tables presented below reflect “ base net income,” which isreviewed and utilized by management to manage the
business for each of the Company’s operating segments. Reconciliation of the segment totals to the Company’s consolidated
operating resultsin accordancewith GAAParea so included inthetablesbelow. Included below under “Non-GAAP Performance
Measures’ is further discussion regarding “base net income” and its limitations, including a table that details the differences
between “base net income” and GAAP net income by operating segment.

Income Taxes

For segment reporting, incometaxesare applied based on 38% of income (10ss) beforetaxesfor each individual operating segment.
Thedifference between the consolidated incometax expense and the sum of taxes cal culated for each operating segment isincluded
in income taxes in Corporate Activity and Overhead.

Reclassifications

Certain operating segment amounts previously reported have been reclassified to conformto the current period presentation. These
reclassifications include reclassifying "software services revenue" to "loan and guaranty servicing revenue" and reclassifying
"depreciation and amortization," "impairment expense," "restructure expense," and "litigation settlement,” which were previously

included in “other expenses.” These reclassifications had no effect on any of the segments net income.
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Segment Results and Reconciliations to GAAP

Year ended December 31, 2011

Fee-Based
Tuition
Student Payment
Loan Processing Asset Corporate
and and Generation Activity Adjustments GAAP
Guaranty Campus Enrollment  Total Fee- and and Base Net to GAAP Results of
Servicing Commerce Services Based Management Overhead Eliminations Income Results Operations
Total interest income $ 58 21 — 79 590,736 5,074 (3,035) 592,854 — 592,854
Interest expense — — — — 221,675 9,649 (3,035) 228,289 — 228,289
Net interest income (loss) 58 21 — 79 369,061 (4,575) — 364,565 — 364,565
Less provision for loan losses — — — — 21,250 — — 21,250 — 21,250
Net interest income (loss) after
provision for loan losses 58 21 — 79 347,811 (4,575) — 343,315 — 343,315
Other income (expense):
Loan and guaranty servicing
revenue 175,657 — — 175,657 — — — 175,657 — 175,657
Intersegment servicing revenue 69,037 — — 69,037 — — (69,037) — — —
Tuition payment processing and
campus commerce revenue — 67,797 — 67,797 — — — 67,797 — 67,797
Enrollment services revenue — — 130,470 130,470 — — — 130,470 — 130,470
Other income — — — — 15,416 14,097 — 29,513 — 29,513
Gain on sale of loans and debt
repurchases — — — — 1,433 6,907 — 8,340 — 8,340
Derivative market value and
foreign currency
adjustments — — — — — — — — (17,807) (17,807)
Derivative settlements, net — — — — (7,228) (612) — (7,840) — (7,840)
Total other income (expense) 244,694 67,797 130,470 442,961 9,621 20,392 (69,037) 403,937 (17,807) 386,130
Operating expenses:
Salaries and benefits 102,878 30,070 25,155 158,103 2,791 17,057 — 177,951 — 177,951
Cost to provide enrollment
services — — 86,548 86,548 — — — 86,548 — 86,548
Depreciation and amortization 6,843 1,174 3,204 11,221 — 1,398 — 12,619 17,125 29,744
Other 60,442 10,192 9,425 80,059 13,3381 19,975 — 113,415 — 113,415
Intersegment expenses, net 4,776 4714 3521 13,011 70,018 (13,992) (69,037) — — —
Total operating expenses 174,939 46,150 127,853 348,942 86,190 24,438 (69,037) 390,533 17,125 407,658
Income (loss) before income
taxes and corporate
overhead allocation 69,813 21,668 2,617 94,098 271,242 (8,621) — 356,719 (34,932 321,787
Corporate overhead allocation (4,138) (1,379) (1,379) (6,896) (6,896) 13,792 — — — —
Income (loss) before income
taxes 65,675 20,289 1,238 87,202 264,346 5171 — 356,719 (34,932) 321,787
Income tax (expense) benefit (24,955) (7,709) (471) (33,135) (100,451) 2,860 — (130,726) 13,274 (117,452)
Net income (loss) $ 40,720 12,580 767 54,067 163,895 8,031 — 225,993 (21,658) 204,335
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Total interest income
Interest expense

Net interest income (l0ss)
Less provision for loan losses

Net interest income (loss) after
provision for loan losses

Other income (expense):

Loan and guaranty servicing
revenue

Intersegment servicing revenue

Tuition payment processing and
campus commerce revenue

Enrollment services revenue
Other income

Gain on sae of loans and debt
repurchases

Derivative market value and
foreign currency
adjustments

Derivative settlements, net
Total other income (expense)
Operating expenses:
Salaries and benefits

Cost to provide enrollment
services

Depreciation and amortization

Impairment expense

Restructure expense

Litigation settlement

Other

Intersegment expenses, net
Total operating expenses

Income (loss) before income
taxes and corporate
overhead allocation

Corporate overhead allocation

Income (loss) before income
taxes

Income tax (expense) benefit

Net income (l0ss)

Additional information:
Net income (l0ss)
Plus: Litigation settlement
Plus: Restructure expense
Plus: Impairment expense
Less: Net tax effect

Net income (loss), excluding
litigation settlement,
restructure expense, and
impairment expense

Year ended December 31, 2010

Fee-Based
Tuition
Student Payment
Loan Processing Asset Corporate
and and Generation Activity Adjustments GAAP
Guaranty Campus Enrollment  Total Fee- and and Base Net to GAAP Results of
Servicing Commerce Services Based Management Overhead Eliminations Income Results Operations

$ 62 32 — 94 600,098 8,109 (4,370) 603,931 — 603,931
— — — — 215,339 21,891 (4,370) 232,860 — 232,860
62 32 = 94 384,759 (13,782) = 371,071 = 371,071
— — — — 22,700 — — 22,700 — 22,700
62 32 — 94 362,059 (13,782) — 348,371 — 348,371
158,838 — — 158,838 — (254) — 158,584 — 158,584
85,342 — — 85,342 — (85,342) — — —
— 59,824 — 59,824 — — — 59,824 — 59,824
— — 139,897 139,897 — — — 139,897 — 139,897
519 — — 519 18,639 12,152 — 31,310 — 31,310
— — — — 73,709 4,922 — 78,631 — 78,631
— — — — — — — — 3,587 3,587
— — — — (13,336) (928) — (14,264) — (14,264)
244,699 59,824 139,897 444,420 79,012 15,892 (85,342) 453,982 3,587 457,569
95,293 27,180 24,827 147,300 4,524 15,849 (1,662) 166,011 = 166,011
— — 91,647 91,647 — — — 91,647 — 91,647
5,179 1,333 7,359 13,871 3 1,826 — 15,700 22,744 38,444
— — 26,599 26,599 — — — 26,599 — 26,599
6,040 — — 6,040 — (20) — 6,020 — 6,020
— — — — — 55,000 — 55,000 — 55,000
60,061 9,531 10,681 80,273 12,749 26,743 — 119,765 — 119,765
5,221 3579 2,461 11,261 85,278 (12,859) (83,680) — — —
171,794 41,623 163,574 376,991 102,554 86,539 (85,342) 480,742 22,744 503,486
72,967 18,233 (23,677) 67,523 338,517 (84,429) — 321,611 (19,157) 302,454
(5,856) (1,952) (1,952) (9,760) (9,759) 19,519 — — — —
67,111 16,281 (25,629) 57,763 328,758 (64,910) — 321,611 (19,157) 302,454
(25,502) (6,189) 9,740 (21,951) (124,928) 26,179 — (120,700) 7,280 (113,420)
$ 41,609 10,092 (15,889) 35,812 203,830 (38,731) — 200,911 (11,877) 189,034

$ 41,609 10,092 (15,889) 35,812 203,830 (38,731) — 200,911

— — — — — 55,000 — 55,000

6,040 — — 6,040 — (20) — 6,020

— — 26,599 26,599 — — — 26,599

(2,295) — (10,108) (12,403) — (20,892) — (33,295)

$ 45354 10,092 602 56,048 203,830 (4,643) — 255,235
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Year ended December 31, 2009

Fee-Based
Tuition
Student Payment
Loan Processing Asset Corporate
and and Generation Activity Adjustments GAAP
Guaranty Campus Enrollment Total Fee- and and Base Net to GAAP Results of
Servicing Commerce Services Based Management Overhead Eliminations Income Results Operations
Total interest income $ 112 62 — 174 609,143 5,391 (2,003) 612,705 7,502 620,207
Interest expense — — — — 357,930 28,935 (2,003) 384,862 — 384,862
Net interest income (10ss) 112 62 — 174 251,213 (23,544) — 227,843 7,502 235,345
Less provision for loan losses — — — — 29,000 - — 29,000 — 29,000
Net interest income (loss) after
provision for loan losses 112 62 — 174 222,213 (23,544) — 198,843 7,502 206,345
Other income (expense):
Loan and guaranty servicing
revenue 131,437 — — 131,437 — (1,526) — 129,911 — 129,911
Intersegment servicing revenue 85,048 — — 85,048 — — (85,048) — — —
Tuition payment processing and
campus commerce revenue — 53,894 — 53,894 — — — 53,894 — 53,894
Enrollment services revenue — — 119,397 119,397 — — — 119,397 — 119,397
Other income 644 - — 644 17,169 8,656 — 26,469 — 26,469
Gain on sae of loans and debt
repurchases — — — — 63,676 13,155 — 76,831 — 76,831
Derivative market value and
foreign currency
adjustments — — — = — — — — (30,802) (30,802)
Derivative settlements, net — — — — 39,286 — —_ 39,286 — 39,286
Total other income (expense) 217,129 53,894 119,397 390,420 120,131 20,285 (85,048) 445,788 (30,802) 414,986
Operating expenses:
Salaries and benefits 84,405 25,549 23222 133,176 6,767 16,639 (5,456) 151,126 159 151,285
Cost to provide enrolIment
services — — 74,926 74,926 — — — 74,926 — 74,926
Depreciation and amortization 9,025 1,484 3,959 14,468 9 1,770 — 16,247 22,249 38,496
Impairment expense — — 32,728 32,728 — — — 32,728 — 32,728
Restructure expense 7,715 — — 7,715 — 267 — 7,982 — 7,982
Other 41,708 8,158 9,267 59,133 19,557 21,526 — 100,216 — 100,216
Intersegment expenses, net 4,299 2,563 1,566 8,428 81,335 (10,172) (79,592) — — —
Total operating expenses 147,152 37,754 145,668 330,574 107,668 30,031 (85,048) 383,225 22,408 405,633
Income (loss) before income
taxes and corporate
overhead allocation 70,089 16,202 (26,271) 60,020 234,676 (33,290) — 261,406 (45,708) 215,698
Corporate overhead allocation — — — — — — — — — —
Income (loss) before income
taxes 70,089 16,202 (26,271) 60,020 234,676 (33,290) — 261,406 (45,708) 215,698
Income tax (expense) benefit (26,636) (6,156) 9,984 (22,808) (89,178) 19,186 — (92,800) 16,227 (76,573)
Net income (loss) $ 43453 10,046 (16,287) 37,212 145,498 (14,104) — 168,606 (29,481) 139,125
Additional information:
Net income (loss) $ 43453 10,046 (16,287) 37,212 145,498 (14,104) — 168,606
Plus: Restructure expense 7,715 — — 7,715 — 267 — 7,982
Plus: Impairment expense — — 32,728 32,728 — — — 32,728
Less: Net tax effect (2,932) — (12,437) (15,369) — 917 — (14,452)
Net income (loss), excluding
restructure and impairment
expense $ 48236 10,046 4,004 62,286 145,498 (12,920) — 194,864



Non-GAAP Performance Measures

Inaccordancewiththerulesandregul ationsof the Securitiesand Exchange Commission, the Company preparesfinancial statements
in accordance with generally accepted accounting principles. In addition to evaluating the Company’s GAAP-based financial
information, management also eval uates the Company’s operating segments on a non-GAAP performance measure referred to as
“base net income” for each operating segment. While “base net income” is not a substitute for reported results under GAAP, the
Company relies on “base net income” to manage each operating segment because management believes these measures provide
additional information regarding the operational and performance indicators that are most closely assessed by management.

“Basenetincome” istheprimary financia performancemeasureused by management to devel op financia plans, establish corporate
performancetargets, allocate resources, track results, eval uate performance, and determineincentive compensation. Accordingly,
financial information is reported to management on a “base net income” basis by operating segment, as these are the measures
used regularly by the Company’s chief operating decision maker. The Company’sboard of directors utilizes “base net income”
to set performance targets and evaluate management’s performance. The Company also believes analysts, rating agencies, and
creditors use “base net income” in their evaluation of the Company’s results of operations. While “base net income” is not a
substitute for reported results under GAAP, the Company utilizes “base net income” in operating its business because “base net
income” permits management to make meaningful period-to-period comparisons by eliminating the temporary volatility in the
Company’s performance that arises from certain items that are primarily affected by factors beyond the control of
management. Management believes “base net income” provides additional insight into the financia performance of the core
business activities of the Company’s operations.

Limitations of “Base Net Income”

While GAAP provides a uniform, comprehensive basis of accounting, for the reasons discussed above, management believes that
“base net income” is an important additional tool for providing a more complete understanding of the Company’s results of
operations. Nevertheless, “base net income” is subject to certain general and specific limitations that investors should carefully
consider. For example, as stated above, unlike financial accounting, there is no comprehensive, authoritative guidance for
management reporting. The Company’s “base net income” is not a defined term within GAAP and may not be comparable to
similarly titled measuresreported by other companies. Investors, therefore, may not beableto comparethe Company’ sperformance
with that of other companies based upon “base net income.” “Base net income” results are only meant to supplement GAAP
results by providing additional information regarding the operational and performance indicators that are most closely monitored
and used by the Company’ smanagement and board of directorsto assess performance and i nformati on which the Company believes
isimportant to analysts, rating agencies, and creditors.

Other limitations of “base net income” arise from the specific adjustments that management makes to GAAP results to derive
“base net income” results. These differences are described below.

The adjustments required to reconcile from the Company’s “base net income” measure to its GAAP results of operations relate

to items that are excluded from management’s evaluation of the Company’s operating results. The following table reflects
adjustments associated with these items by operating segment and Corporate Activity and Overhead:
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Derivative market value and
foreign currency adjustments

Amortization of intangible assets

Compensation related to business
combinations

Variable-rate floor income, net of
settlements on derivatives

Net tax effect (a)
Total adjustmentsto GAAP

Derivative market value and
foreign currency adjustments

Amortization of intangible assets

Compensation related to business
combinations

Variable-rate floor income, net of
settlements on derivatives

Net tax effect (a)
Total adjustmentsto GAAP

Derivative market value and
foreign currency adjustments

Amortization of intangible assets

Compensation related to business
combinations

Variable-rate floor income, net of
settlements on derivatives

Net tax effect (a)
Total adjustmentsto GAAP

(8) Income taxes are applied based on 38% for the individual operating segments.

Differences between GAAP and “Base Net Income”

Student Tuition
Loan Payment Asset Corporate
and Processing Generation Activity
Guaranty and Campus  Enrollment and and
Servicing Commerce Services Management Overhead Total
Year ended December 31, 2011
$ — — — (7,571) 25,378 17,807
8,470 5,005 3,650 — — 17,125
(3,219) (1,902) (1,387) 2,877 (9,643) (13,274)
$ 52561 3,103 2,263 (4,694) 15,735 21,658
Year ended December 31, 2010
$ — — — (3,046) (541) (3,587)
8,576 5,756 8,412 — — 22,744
(3,259) (2,189) (3,199) 1,157 210 (7,280)
$ 5317 3,567 5,213 (1,889) (33D 11,877
Year ended December 31, 2009
$ = = — 34,569 (3,767) 30,802
4,848 7,440 9,961 — — 22,249
— — — — 159 159
— — — (7,502) — (7,502)
(1,842) (2,827) (3,787) (10,285) 2,514 (16,227)
$ 3,006 4,613 6,174 16,782 (1,094) 29,481

Management’ sfinancial planning and evaluation of operating results does not take into account the following items because their
volatility and/or inherent uncertainty affect the period-to-period comparability of the Company’s results of operations. A more
detailed discussion of the differences between GAAP and * base net income” follows.

Derivative market value and foreign currency adjustments: “Basenetincome” excludesthe periodic unrealized gainsand losses
that are caused by the change in fair value on derivatives used in the Company’ srisk management strategy in which the Company
does not qualify for “hedge treatment” under GAAP. As such, the Company recognizes changes in fair value of derivative
instruments currently in earnings. The Company maintains an overall interest rate risk management strategy that incorporates the
use of derivative instruments to reduce the economic effect of interest rate volatility. Derivative instruments primarily used by
the Company to manage interest rate risk includes interest rate swaps and basis swaps. Management has structured the majority
of the Company’s derivative transactions with the intent that each is economically effective. However, the Company does not
qualify its derivatives for “hedge treatment,” and the stand-al one derivative must be marked-to-market in the income statement
with no consideration for the corresponding change in fair value of the hedged item. The Company believes these point-in-time
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estimates of asset and liability valuesthat are subject to interest rate fluctuations make it difficult to evaluate the ongoing results
of operations against its business plan and affect the period-to-period comparability of the results of operations. Includedin“base
net income” are the economic effects of the Company’s derivative instruments, which includes any cash paid or received being
recognized as an expense or revenue upon actual derivative settlements. These settlements are included in “ derivative market
value and foreign currency adjustments and derivative settlements, net” on the Company’s consolidated statements of income.

“Base net income” excludes the foreign currency transaction gains or losses caused by the re-measurement of the Company’s
Euro-denominated bonds to U.S. dollars. In connection with the issuance of the Euro-denominated bonds, the Company has
entered into cross-currency interest rate swaps. Under the terms of these agreements, the principal payments on the Euro-
denominated notes will effectively be paid at the exchange rate in effect between the U.S. dollar and Euro at the issuance date of
thebonds. The cross-currency interest rate swaps also convert the floating rate paid on the Euro-denominated bonds (EURIBOR
index) to an indice based on LIBOR. Included in “base net income” are the economic effects of any cash paid or received being
recognized as an expense or revenue upon actual settlements of the cross-currency interest rate swaps. These settlements are
included in “derivative market value and foreign currency adjustments and derivative settlements, net” on the Company’s
consolidated statements of income. However, the gains or losses caused by the re-measurement of the Euro-denominated bonds
to U.S. dollars and the change in market value of the cross-currency interest rate swaps are excluded from “base net income” as
the Company believes the point-in-time estimates of value that are subject to currency rate fluctuations related to these financial
instruments make it difficult to evaluate the ongoing results of operations against the Company’s business plan and affect the
period-to-period comparability of the results of operations. The re-measurement of the Euro-denominated bonds generally
correlateswiththechangeinfair valueof thecross-currency interest rate swaps. However, the Company will experienceunrealized
gains or losses related to the cross-currency interest rate swaps if the two underlying indices (and related forward curve) do not
move in parallel.

The gains and/or losses included in “derivative market value and foreign currency adjustments and derivative settlements, net”
on the Company’s consolidated statements of income are primarily caused by interest rate and currency volatility, as well asthe
volume and terms of derivatives not receiving hedge treatment. “Base net income” excludes these unrealized gains and losses and
isolates the effect of interest rate and currency volatility related to the fair value of such instruments during the period. Under
GAAP, the effects of these factors on thefair value of the derivative instruments (but not the underlying hedged item) tend to show
more volatility in the short term.

Amortization of intangible assets: "Base net income” excludes the amortization of acquired intangibles, which arises primarily
from the acquisition of definite life intangible assets in connection with the Company’s business and asset acquisitions, since the
Company feel sthat such chargesdo not drive the Company’ soperating performance on along-term basisand can affect the period-
to-period comparability of the results of operations.

Compensation related to business combinations: The Company has structured certain business combinations in which the
consideration paid has been dependent on the sellers’ continued employment with the Company. As such, the value of the
consideration paidisrecognized as compensation expense by the Company over theterm of the applicable empl oyment agreement.
“Base net income” excludes this expense because the Company believes such charges do not drive its operating performance on
along-term basis and can affect the period-to-period comparability of the results of operations. If the Company did not enter into
the employment agreementsin connection with the acquisition, the amount paid to these former shareholders of the acquired entity
would have been recorded by the Company as additional consideration of the acquired entity, thus, not having an effect on the
Company's results of operations. The compensation expense related to these existing agreements was fully expensed in 2009.

Variable-rate floor income, net of settlements on derivatives: Loans that reset annually on July 1 can generate excess spread
income compared with the rate based on the specia allowance payment formula in declining interest rate environments. The
Company refers to this additional income as variable-rate floor income. The Company excludes variable-rate floor income, net
of settlements paid on derivatives used to hedge student |oan assets earning variabl e-rate floor income, from its “ base net income”
since the timing and amount of variable-rate floor income (if any) is uncertain, it has been eliminated by legisation for all loans
originated on and after April 1, 2006, and it isin excess of expected spreads. In addition, because variable-rate floor incomeis
subject to the underlying rate for the subject loans being reset annually on July 1, it is a factor beyond the Company's control
which can affect the period-to-period comparability of results of operations.
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STUDENT LOAN AND GUARANTY SERVICING OPERATING SEGMENT - RESULTS OF OPERATIONS
Thefollowing are the primary service offerings the Company offers as part of its Student Loan and Guaranty Servicing segment:

*  Servicing FFELP loans

*  Originating and servicing non-federally insured student loans

*  Servicing federally-owned student loans for the Department of Education

e Servicing and outsourcing services for guaranty agencies

*  Providing student loan servicing software and other information technology products and services

The Student L oan and Guaranty Servicing operating segment provides for the servicing of the Company's student loan portfolio
and the portfolios of third parties. The loan servicing activities include loan origination activities, loan conversion activities,
application processing, borrower updates, payment processing, due diligence procedures, funds management reconciliations, and
claim processing. These activities are performed internally for the Company's portfolio in addition to generating external fee
revenue when performed for third-party clients.

Beginning in 2009, the Company began servicing loans for the Department of Education as further discussed below.

This operating segment also provides servicing activities for guarantee agencies. These activities include providing software and
data center services, borrower and loan updates, default aversion tracking services, claim processing services, and post-default
collection services.

This operating segment also provides student loan servicing software, which is used internally by the Company and licensed to
third-party student loan holdersand servicers. Thissoftware system has been adapted so that it can be offered as ahosted servicing
software solution that can be used by third partiesto service varioustypes of student loans, including Federal Direct Loan Program
and FFEL Program loans. In October 2011, the Company began hosting student loan servicing volume on its servicing software
platforms to asignificant customer. The Company earns a monthly fee from remote hosting customers for each unique borrower
on the Company's platform. Asof December 31, 2011, 9.6 million borrowers were hosted on the Company's hosted servicing
software solution platforms. 1n addition, this operating segment providesinformation technol ogy products and services, with core
areasof businessin educational |oan software sol utions, technical consulting services, and enterprise content management sol utions.

Direct Loan Servicing Contract

In June 2009, the Company was one of four private sector companies awarded a student |oan servicing contract by the Department
to provide additional servicing capacity for loans owned by the Department. These loans include Federal Direct Loan Program
loans and FFEL Program loans purchased by the Department. The Company earns a monthly fee from the Department for each
unique borrower who has loans owned by the Department and serviced by the Company. In September 2009, the Department
began assigning purchased FFEL Ploansto the four servicers. Beginning with the second year of servicing, the Department began
alocating new loan volume among the four servicers based on five performance metrics.

»  Three metrics measure the satisfaction among separate customer groups, including borrowers, financial aid personnel at
postsecondary schools participating in the federal student loan programs, and Federal Student Aid and other federa
agency personnel or contractors who work with the servicers.

«  Two performance metrics measure the success of default prevention efforts as reflected by the percentage of borrowers
and percentage of dollarsin each servicer's portfolio that go into default.

Based on the first and second years of survey results, the Company was ranked fourth out of the four private sector companies
and has been allocated 16% of new loan volume originated by the Department from the period from August 15, 2010 through
August 14, 2012 (the second and third years of the servicing contract). The Department projectsit will originate new loansfor 4.1
million borrowers in total during the third year of this contract (August 15, 2011 through August 14, 2012), which is currently
being allocated to the four servicers. Higher allocations could increase total revenue and profit margins. The Company isfocused
on improving survey results to increase this alocation in future periods and has and will continue to incur additional operating
expenses in support of these initiatives.
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The servicing contract with the Department spans five years (through June 2014), with one five-year renewal at the option of the
Department. Servicing loans under this contract will increase revenue earned by this segment. However, as the federally-owned
student loan portfolio becomes a larger portion of the Company's total student loan servicing portfolio, operating margins are
expected to be lower than historical levels achieved.

Segment Summary of Results

Significant items impacting 2011 operating results include:

A decrease in FFELP servicing revenue due to the loss of servicing volume from third-party customers.
An increase in government servicing revenue due to increased volume from the Department.

Excluding rehabilitation collections, a decrease in guaranty servicing revenue due to the amortization of the guaranty
servicing portfolio.

An increase in software services revenue as a result of the Company beginning to provide hosted student loan servicing
to asignificant customer in October 2011.

A decrease in operating margin due to the government servicing portfolio growing as a percentage of the Company'stotal
servicing portfolio.

An increase in operating expenses due to incurring additional costs related to the government servicing contract and the
hosted servicing software product.

Student Loan Servicing Volumes (dollars in millions)

O Government Servicing B Private Servicing B FFELP Servicing
$76,119
$75,000 $74,488 .
$67,965 $68,974
$61,477
$55,680 $46,115
$37,316 e S
$50,000 $47,630 ’ |
$42,989 $21,792 $30,286
$12,863
$37,550 ’
$3,439 $8,241
$1,722 $1,769 $1,740 $1783
$1,791 $1,848 $1,819 $1.920 $1,931
$25,000 - J
$32,388 $32,979 $33,027 $32,105 $29,400 $28 801
’ $28,328 $27,989 $28,073
$ A T
Dec 31,09 Mar31, 10 Jun 30, 10 Sep 30,10 Dec 31,10 Mar31, 11 Jun 30, 11 Sep 30, 11 Dec31, 11
Company
owned $23,139 $24,378 $26,351 $26,183 $23,727 $23,249 $22,757 $22,503 $22,650
% of Total 61.6% 56.7% 55.3% 47.0% 38.6% 34.2% 33.0% 30.2% 29.8%
Number of borrowers:
Government
servicing: 441,913 1,055,896 1,530,308 2,510,630 2,804,502 2,814,142 2,666,183 2,966,706 3,036,534
FFELP
servicing: 2,311,558 2,327,016 2,329,150 2,227,288 1,912,748 1,870,538 1,837,272 1,812,582 1,799,484
Total: 2,753,471 3,382,912 3,859,458 4,737,918 4,717,250 4,684,680 4,503,455 4,779,288 4,836,018
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Summary and Comparison of Operating Results

December 31, December 31,
2011 vs. 2010 2010 vs. 2009
Year ended December 31, Increase (Decrease) Increase (Decrease)
2011 2010 2009 $ % $ %
Net interest income $ 58 62 112 (4) (6.5% (50) (44.6)%
Loan and guaranty servicing revenue 175,657 158,838 131,437 16,819 10.6 27,401 20.8
Intersegment servicing revenue 69,037 85,342 85,048 (16,305) (19.1) 294 0.3
Other income — 519 644 (519) (100.0) (125) (19.49)
Total other income 244,694 244,699 217,129 (5) — 27,570 12.7
Salaries and benefits 102,878 95,293 84,405 7,585 8.0 10,888 12.9
Depreciation and amortization 6,843 5,179 9,025 1,664 32.1 (3,846) (42.6)
Restructure expense — 6,040 7,715 (6,040) (100.0) (1,675) (21.7)
Other expenses 60,442 60,061 41,708 381 0.6 18,353 44.0
Intersegment expenses, net 4,776 5,221 4,299 (445) (8.5) 922 21.4
Total operating expenses 174,939 171,794 147,152 3,145 18 24,642 16.7
"Base net income" before income taxes and
corporate overhead allocation 69,813 72,967 70,089 (3154) (4.3 2,878 41
Corporate overhead allocation (4,138) (5,856) — 1,718 (29.3) (5,856) (100.0)
"Base net income" before income taxes 65,675 67,111 70,089 (1,436) (2.1 (2,978) (4.2)
Income tax expense (24,955) (25,502) (26,636) 547 (2.2) 1,134 (4.3)
"Base net income” $ 40,720 41,609 43,453 (889) 210)% (1,844 (4.2%
Additional information:
"Base net income" $ 40,720 41,609 43,453 (889) 2D)% (1,844 (4.2)%
Restructure expense (recovery) — 6,040 7,715 (6,040) (100.0) (1,675 (21.7)
Net tax effect — (2,295) (2,932 2,295 (100.0) 637  (21.7)

"Base net income," excluding restructure expense $ 40,720 45,354 48,236 (4634) (102% (2882 (6.0)%

Before Tax Operating Margin, excluding
restructure expense and corporate overhead
alocation 28.5% 32.3% 35.8%

Loan and guaranty servicing revenue

Year ended December 31,

2011 2010 2009
Origination  Servicing Total Origination  Servicing Total Origination  Servicing Total

revenue revenue  revenue revenue revenue  revenue revenue revenue  revenue

FFELP servicing (a) $ — 27,275 27,275 254 36,759 37,013 1,893 57,630 59,523

Private servicing (b) 1,451 8,460 9,911 1,463 7,841 9,304 816 7,454 8,270

Government servicing (c) — 50,978 50,978 — 29,947 29,947 — 1,679 1,679

Guaranty servicing (d) — 64,050 64,050 131 63,495 63,626 307 40,494 40,801

Software services (€) — 23,443 23,443 — 18,948 18,948 — 21,164 21,164
Loan and guaranty servicing

revenue $ 1,451 174,206 175,657 1,848 156,990 158,838 3,016 128,421 131,437
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Year ended December 31, 2011 compared to the year ended December 31, 2010

Loan and guaranty servicing revenue.

@

(b)

(©
(d)

()

FFELP servicing revenue decreased in 2011 compared to 2010 due to the loss of servicing volume from third-party
customers as a result of these customers selling their portfolios to the Company and/or the Department of Education
under aprogram that offered liquidity to student loan lenders. The decrease is also dueto third-party customers FFELP
portfolios decreasing in size due to runoff.

Non-federally insured servicing revenue increased during 2011 compared to 2010 due to an overall increase in volume
and the addition of a new customer contract.

Government servicing revenueincreased during 2011 compared to 2010 dueto anincreasein volumefrom the Department.

Guaranty servicing revenue increased in 2011 compared to 2010 due to additional revenue earned from rehabilitation
collectionson defaulted loan assets. For theyear ended December 31, 2011, the Company earned $34.2 millioninrevenue
from rehabilitation collections compared to $33.4 million for the same period in 2010. Excluding the rehabilitation
collection revenue, revenue from guaranty servicing decreased $0.4 million for the year ended December 31, 2011
compared to the same period in 2010 due to the amortization of the guaranty servicing portfolio.

In October 2011, the Company began providing hosted student loan servicing to a significant customer which resulted
in anincrease of software servicesrevenue compared to the prior year. Thisincrease was offset by areductionin revenue
due to a decease in the number of other products and services provided to external customers as a result of legislative
changes in the student loan industry.

Intersegment servicing revenue. Intersegment servicing revenue includes servicing revenue earned for the Student Loan and
Guaranty Servicing operating segment asaresult of servicing loansfor the Asset Generation and Management operating segment.

Operating expenses. Excluding restructure expense and collection costs related to loan rehabilitation revenue, 2011 operating

expensesincreased $12.1 million (8.3%) compared with the same periodin 2010. Theseincreaseswere duetoincurring additional
costs related to:

Supporting the increase in government servicing volume.
Supporting initiatives to improve performance metrics under the government servicing contract.

Preparing for the additional volume that was added to the Company's servicing platforms in October 2011 related to the
hosted servicing software solution.

The Company expects continued compression of operating marginin thisoperating segment asaresult of the government servicing
portfolio growing as a percentage of the Company’stotal servicing portfolio.

Year ended December 31, 2010 compared to the year ended December 31, 2009

Loan and guaranty servicing revenue.

@

(b)
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FFELP origination revenue decreased in 2010 compared with 2009 due to legislative changes and market disruptions
causinglendersto exit the FFEL Pmarketpl ace. In addition, effective July 1, 2010, the Reconciliation Act of 2010 prohibits
new |loan originations under the FFEL Program. FFEL P servicing revenue decreased in 2010 due to the loss of servicing
volume from third-party customers as a result of these customers selling their portfolios to the Company and/or the
Department of Education under a program that offered liquidity to student loan lenders.

Non-federally insured servicing revenue increased during 2010 compared to 2009 due to an overall increase in volume
and the addition of customer contracts.

Government servicing revenueincreased during 2010 compared to 2009 dueto anincreasein volumefromthe Department.

Guaranty servicing revenue increased in 2010 compared to 2009 due to additional revenue earned from rehabilitation
collectionson defaulted | oan assets. For the year ended December 31, 2010, the Company earned $33.4 millionin revenue
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from rehabilitation collections compared to $7.8 million for the sameperiod in 2009. Excluding rehabilitation collection
revenue, revenue from guaranty servicing decreased $2.8 million for the year ended December 31, 2010 compared to the
same period in 2009 due to the amortization of the guaranty servicing portfolio and the elimination of FFEL P origination
activity in 2010.

(e) Software services revenue decreased in 2010 compared to 2009 as the result of areduction in the number of projects for
external customers due to the legislative changes in the student loan industry throughout 2009 and 2010.

Intersegment servicing revenue. Intersegment servicing revenue includes servicing revenue earned for the Student Loan and
Guaranty Servicing operating segment asaresult of servicing loansfor the Asset Generation and Management operating segment.

Operating expenses. Excluding restructure charges and collection fees paid related to rehabilitation revenue, 2010 operating
expensesincreased $11.1 million (8.2%) compared to the same period in 2009. The additional operating costs were incurred as a
direct result of supporting the government servicing volume increase.

TUITION PAYMENT PROCESSING AND CAMPUS COMMERCE OPERATING SEGMENT - RESULTS OF
OPERATIONS

The Company’s Tuition Payment Processing and Campus Commerce operating segment provides products and services to help
students and families manage the payment of education costsat all levels (K-12 and higher education). It aso providesinnovative
education-focused technologies, services, and support solutions to help schools with the everyday challenges of collecting and
processing commerce data.

In the K-12 market, the Company offers actively managed tuition payment plans, as well as assistance with financial needs
assessment and donor management. The Company offerstwo principal productsto the higher education market: actively managed
tuition payment plans and campus commerce technol ogies and payment processing. On June 30, 2011, the Company purchased
contracts with more than 370 K-12 schools to provide tuition payment plan services. Thisincreased the number of K-12 schools
the Company works with by eight percent.

This segment of the Company’s business is subject to seasonal fluctuations which correspond, or are related to, the traditional
school year. Tuition management revenue is recognized over the course of the academic term, but the peak operational activities
take place in summer and early fall. Revenue associated with providing electronic commerce subscription servicesis recognized
over the service period with the highest revenue months being July through September and December and January. The Company’s
operating expenses do not follow the seasonality of the revenues. Thisis primarily due to generaly fixed year-round personnel
costs and seasona marketing costs. Based on the timing of revenue recognition and when expenses are incurred, revenue and pre-
tax operating margin are higher in the first quarter and lower in the second quarter.

Segment Summary of Results
Significant items impacting 2011 operating resultsinclude:

« Anincreaseinrevenueasaresult of an increase in the number of managed tuition payment plans and campus commerce
customers.

*  Animproved operating margin, which includes strong revenue growth while still incurring expenses related to continued
investments in new products and services.
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Summary and Comparison of Operating Results

December 31, December 31,
2011 vs. 2010 2010 vs. 2009
Year ended December 31, Increase (Decrease) Increase (Decrease)
2011 2010 2009 $ % $ %
Net interest income $ 21 32 62 11) (344H% (30) (48.4)%
Tuition payment processing and campus commerce
revenue 67,797 59,824 53,894 7,973 13.3 5,930 11.0
Salaries and benefits 30,070 27,180 25,549 2,890 10.6 1,631 6.4
Depreciation and amortization 1,174 1,333 1,484 (159) (119 (151) (10.2
Other expenses 10,192 9,531 8,158 661 6.9 1,373 16.8
Intersegment expenses, net 4,714 3,579 2,563 1,135 317 1,016 39.6
Total operating expenses 46,150 41,623 37,754 4,527 10.9 3,869 10.2
"Base net income" before income taxes and
corporate overhead allocation 21,668 18,233 16,202 3,435 18.8 2,031 125
Corporate overhead allocation (1,379) (1,952) — 573 (29.4) (1,952) (100.0)
"Base net income" before income taxes 20,289 16,281 16,202 4,008 24.6 79 0.5
Income tax expense (7,709) (6,189) (6,156) (1,520) 24.6 (33 0.5

"Base net income” $ 12,580 10,092 10,046 2,488 24.7 % 46 0.5 %

Before Tax Operating Margin, excluding corporate
overhead allocation 32.0% 30.5% 30.0%

Tuition payment processing and campus commerce revenue. Tuition payment processing and campus commerce revenue has been
increasing year over year as aresult of an increase in the number of managed tuition payment plans as well as an increase in
campus commerce customers.

Operating expenses. Operating expenses have also beenincreasing year over year asaresult of incurring additional coststo support
theincreasein thenumber of managed tuition payment plansand campuscommerce customers. Inaddition, the Company continues
to invest in new products and services to meet customer needs and expand product and service offerings. The amount and types
of investments made by the Company impacts operating expenses and operating margin from period to period.

ENROLLMENT SERVICES OPERATING SEGMENT - RESULTS OF OPERATIONS

The Enrollment Services operating segment offers products and services that are focused on helping colleges recruit and retain
students (interactive and list marketing services) and helping students plan and prepare for life after high school and/or military
service (publishing services and resource centers). I nteractive marketing products and services include agency of record services,
qualified inquiry generation, pay per click services, inquiry management software, and other marketing management, along with
call center solutions. Theinquiry management software allows schoolsto manage their inquiry flow and perform analytics on the
inquiries received by the school. The majority of interactive marketing revenue is derived from fees that are earned through the
delivery of qualified inquiries or clicksto colleges and universities. List marketing services include providing lists to help higher
education institutions and businesses reach the middle school, high school, college bound high school, college, and young adult
market places. Publishing servicesinclude test preparation study guides, school directories and databases, and career exploration
guides. Resource centersinclude online courses, scholarship search and selection data, career planning, and on-line information
about colleges and universities.

Certain provisionsin new Gainful Employment regulationsissued by the Department under the Higher Education Act that became
effective July 1, 2011 could have an impact on the Company's EnrolIment Services operating segment, in connection with services
it providesto for-profit schools. The Higher Education Act provides that to be eligible to participate in Federal student financial
aid programs (Title IV funds), educational institutions, including for-profit schools, must enter into a program participation
agreement with the Department. The agreement includes a number of conditions with which an institution must comply to be
granted initial and continuing eligibility to participate. Among those conditions is a prohibition on institutions providing any
commission, bonus, or other incentive payment to any individual or entity engaged in recruiting or admission activities, based on
their successin securing enrollments. Previousregulationsincluded anumber of activities, or “ safe harbors,” that did not constitute
prohibited incentive compensation. One of those safe harbors permitted an institution to provide incentive compensation for
internet-based recruitment and admission activities. The Department's newly issued regulations repeal all existing safe harbors
regarding incentive compensation in recruiting, though exempting “ click”-based payments to third parties who provide internet
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generated student contact information. The new regulations also create liability for misrepresentation in advertisements, offers,
and communi cations presented to prospective students, with associated penalties for noncompliance with these standards.

In addition, these new regulations impose strict liability on educational institutions for misrepresentations made by entities, like
the Company, who contract with theinstitutions to provide marketing services. Asaresult, the Company's school customers have
demanded and, in limited circumstances, the Company has acquiesced to be subject to increased limitations of liability in its
contracts and, in some cases, to indemnify its customers for actions by its third-party publishers. The Company has developed
proprietary software systems and processes to detect and remediate potential misrepresentation violations.

The Department also recently issued new regulations under Title 1V of the Higher Education Act providing that for-profit schools
areeligibleto participatein Title IV student financial aid programs only with respect to educational programsthat lead to “gainful
employment” in a recognized occupation. These regulations, most of which became effective July 1, 2011, require for-profit
schoolsto provide prospective students with each eligible program'’s recognized occupations, cost, completion rate, job placement
rate, and median loan debt of those that have completed the program, and provide that Title IV funds may not be available to
studentsenrolled in educational programs offered by for-profit schoolsif those programs do not meet certain debt-to-incomeratios
and loan repayment metrics to be measured beginning July 1, 2012.

Significantly all interactive marketing revenue (which makesup approximately 80 percent of total revenueincluded inthissegment)
is generated from for-profit schools. The regulations discussed above may subject the Company to greater risk of liability and
may increase the Company's costs of compliance with these regulations or limit the Company's ability to serve for-profit schools.
In addition, these regulations could negatively impact enrollment at for-profit schools, which could adversely affect interactive
marketing revenue.

Segment Summary of Results
Significant items impacting 2011 operating results include a decrease in revenue and operating margin due to the effects from

current regulatory uncertainty in the for-profit college industry, which has caused schools to decrease spending on marketing
efforts.



Summary and Comparison of Operating Results

Year ended December 31,

December 31,
2011 vs. 2010
Increase (Decrease)

December 31,
2010 vs. 2009
Increase (Decrease)

2011 2010 2009 $ % $ %
Enrollment services revenue $130,470 139,897 119,397 (9,427) (6.7% 20,500 172 %
Salaries and benefits 25,155 24,827 23,222 328 1.3 1,605 6.9
Cost to provide enrollment services 86,548 91,647 74,926 (5,099) (5.6) 16,721 223
Depreciation and amortization 3,204 7,359 3,959 (4,155) (56.5) 3,400 85.9
Impairment expense — 26,599 32,728  (26,599) (100.0) (6,129) (18.7)
Other expenses 9,425 10,681 9,267 (1,256)  (11.8) 1414 153
Intersegment expenses, net 3,521 2,461 1,566 1,060 43.1 895 57.2
Total operating expenses 127,853 163574 145668  (35721) (21.8) 17,906 123
"Base net income" before income taxes and
corporate overhead allocation 2,617 (23,677) (26,271) 26,294 (111.1) 2,594 (9.9)
Corporate overhead allocation (1,379) (1,952) — 573 (29.9) (1,952) (100.0)
"Base net income" before income taxes 1,238 (25,629) (26,271) 26,867 (104.8) 642 (2.9
Income tax (expense) benefit (471) 9,740 9,984 (10,211) (104.8) (244) (2.4)
"Base net income" $ 767 (15,889)  (16,287) 16,656 (104.8)% 398 (2.4)%
Additiona information:
"Base net income" $ 767 (15,889) (16,287) 16,656 (104.8)% 398 (2.4)%
Impairment expense — 26,599 32,728  (26,599) (100.0) (6,129) (18.7)
Net tax effect — (10,1208) (12,437) 10,108 (100.0) 2,329 (18.7)
"Base net income,”" excluding impairment
expense $ 767 602 4,004 165 274%  (3,402) (85.0)%
Before Tax Operating Margin, excluding corporate -
overhead allocation, list cost amortization, and
impairment expense 4.1% 6.8% 7.8%
Enrollment services revenue, cost to provide enrollment services, and gross profit
Year ended December 31, 2011
Resource
centers
Interactive Publishing and list
marketing (a) services (b) Subtotal marketing (c) Total
Enrollment services revenue $ 109,002 9,505 118,507 11,963 130,470
Cost to provide enrollment services 84,086 2,462 86,548
Gross profit $ 24,916 7,043 31,959
Gross profit % 22.9% 74.1% 27.0%
Year ended December 31, 2010
Resource
centers
Interactive Publishing and list
marketing (a) services (b) Subtotal marketing (c) Total
Enrollment services revenue $ 115,884 10,909 126,793 13,104 139,897
Cost to provide enrollment services 88,553 3,094 91,647 -
Gross profit $ 27,331 7,815 35,146
Gross profit % 23.6% 71.6% 27.7%
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Year ended December 31, 2009

Resource
centers
Interactive Publishing and list
marketing (a) services (b) Subtotal marketing (c) Total

Enrollment services revenue $ 94,593 12,167 106,760 12,637 119,397
Cost to provide enrollment services 70,755 4,171 74,926
Gross profit $ 23,838 7,996 31,834
Gross profit % 25.2% 65.7% 29.8%

Enrollment services revenue, cost to provide enrollment services, and gross profit.

Year ended December 31, 2011 compared to December 31, 2010
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I nteractive marketing revenue decreased $6.9 million (5.9%) for the year ended December 31, 2011 compared with 2010
asaresult of adecreaseininteractive marketing servicesvolume. Thegrossprofit marginfor theyear ended December 31,
2011 compared to 2010 decreased as aresult of more competitive pricing. Revenue and profit margin have been affected
by the current regulatory uncertainty in the for-profit college industry, which has caused schools to decrease spending
on marketing efforts.

Publishing services revenue decreased $1.4 million (12.9%) for the year ended December 31, 2011 compared with 2010
due to competition related to online delivery of similar products and the timing of book releases and types of products
sold. Thegross profit margin for publishing increased for the year ended December 31, 2011 compared to the same period
in 2010 as aresult of a shift in the mix of products sold.

Resource centers and list marketing revenue decreased $1.1 million (8.7%) for year ended December 31, 2011 compared
with 2010 due to decreases in customer spending in both resource center products and list sales.

Year ended December 31, 2010 compared to December 31, 2009

@

(b)

(©

Interactive marketing revenue increased $21.3 million (22.5%) for the year ended December 31, 2010 compared with
2009 as a result of an increase in interactive marketing services volume. The gross profit margin for the year ended
December 31, 2010 compared to 2009 decreased as aresult of adecreasein sales of productswith ahigher profit margin.

Publishing services revenue decreased $1.3 million (10.3%) for the year ended December 31, 2010 compared with 2009
due to competition related to online delivery of similar products. The gross profit margin for publishing and editing
services increased as aresult of ashift in the mix of products sold.

Resource centers and list marketing revenue increased $0.5 million (3.7%) for year ended December 31, 2010 compared
with 2009. Resource centers revenue increased due to an increase in contracts for new customers and pricing increases
for existing customers. The increase in resource centers revenue was offset by adecreasein list sales.

Depreciation and amortization. Depreciation and amortization for the years ended December 31, 2011, 2010, and 2009, includes
$2.7 million, $6.6 million, and $2.9 million, respectively, of amortization expenserelated to student list costs. In 2010, the Company
accelerated the amortization of student list costs to better reflect the pattern in which the economic benefit of this asset isused to
generate revenue.

Impairment expense. Asaresult of the 2010 annual goodwill impairment test, the Company recorded impairment charges at two

reporting units included in the Enrollment Services operating segment. These charges consisted of $23.9 million related to its
interactive marketing business and $2.7 million related to its list marketing business. As a result of the 2009 annual goodwill
impairment test, the Company recorded impairment charges of $32.7 million related to its list marketing business.

Operating expenses. Excluding the cost to provide enrollment services, student list cost amortization expense, and impairment

charges, operating expenses for year ended December 31, 2011 was flat compared to 2010 due to a reduction in facilities costs,
offset by investment in new products and services to meet customer needs and expand service offerings.
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Excluding the cost to provide enrolIment services, student list amortization expense, and impairment charges, operating expenses
increased $3.5 million (10.1%) for the year ended December 31, 2010 compared to 2009 as aresult of investment in new products
and services to meet customer needs and expand product and service offerings.

ASSET GENERATION AND MANAGEMENT OPERATING SEGMENT — RESULTS OF OPERATIONS

TheAsset Generation and M anagement Operating Segment i ncl udesthe acqui sition, management, and ownership of theCompany’s
student | oan assets, whichwashistorically the Company’ slargest product and service offering. The Company generatesasubstantial
portion of its earnings from the spread, referred to as the Company’s student loan spread, between the yield it receives on its
student loan portfolio and the associated costs to finance such portfolio. The student loan assets are held in a series of education
lending subsidiaries designed specifically for this purpose. In addition to the student loan spread earned on its portfolio, all costs
and activity associated with managing the portfolio, such as servicing of the assets and debt maintenance, are included in this
segment.

Segment Summary of Results
Significant items impacting 2011 operating resultsinclude:
«  Continued recognition of significant fixed rate floor income due to historically low interest rates.

*  The purchase of $2.8 hillion of FFELP student loans during 2011 from various third parties, including the $1.9 hillion
loan acquisition described below.

Loan Acquisition

On July 8, 2011, the Company purchased the residual interest in $1.9 billion of securitized federally insured consolidation loans.
The Company acquired the ownership interest in GCO SLIMS Trust | giving the Company rightsto the residual interest in GCO
Education Loan Funding Trust-1 (the"GCO Trust"). The GCO Trust includesfederally insured consolidation loansfunded to term
with $1.9 billion of bonds and notes payable. The Company has consolidated thesetrusts on its consolidated bal ance sheet because
management has determined the Company is the primary beneficiary of the trusts. Upon acquisition of the assets, the Company
recorded the student loans and bonds and notes payable at fair value, resulting in the recognition of a student loan discount of
$153.9 million and a bonds and notes payable discount of $174.9 million. These discounts will be accreted using the effective
interest method over the lives of the underlying assets and liabilities.
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Student Loan Portfolio

The tables below outline the components of the Company’s student |oan portfolio:

As of As of As of
December 31, December 31, December 31,
2011 2010 2009
Held for Held for Held for Held for
investment investment sale (a) investment
Federally insured loans:
Stafford and other $ 7,480,182 7,927,525 — 7,620,792
Consolidation 16,852,527 15,830,174 — 15,851,761
Tota 24,332,709 23,757,699 — 23,472,553
Non-federally insured loans 26,916 26,370 84,987 163,321
24,359,625 23,784,069 84,987 23,635,874
Unamortized loan (discount) premium and deferred
origination costs, net (13,267) 207,571 = 341,970
Allowance for loan losses — federally insured loans (37,205) (32,908) — (30,202)
Allowance for loan losses — non-federally insured loans (11,277) (10,718) — (20,785)
$ 24,297,876 23,948,014 84,987 23,926,957
Allowance for federally insured loans as a percentage of
such loans 0.15% 0.14% 0.13%
Allowance for non-federally insured loans as a percentage
of such loans (b) 41.90% 40.64% 12.73%

(& On January 13, 2011, the Company sold a portfolio of non-federally insured loans for proceeds of $91.3 million (100%
of par value). The Company retained credit risk related to this portfolio and will pay cash to purchase back any loans
which become 60 days delinquent. Asof December 31, 2010, the Company classified this portfolio as held-for-sale and

the loans were carried at fair value.

(b) The alowance for non-federally insured loans as a percentage of such loans significantly increased during 2010. After
selling a significant portion of its non-federally insured loans in 2009 and 2010, the remaining balance of non-federally
insured loans classified as held for investment includes loans with higher credit risk.

Loan Activity

The following table sets forth the activity of loans classified as “held for investment”:

Year ended December 31,

2011 2010 2009

Beginning balance (loans held for investment) $ 23,784,069 23635874 25,061,049
Loan originations — 831,048 1,669,582
L oan acquisitions 2,841,334 3,371,116 1,110,291

Total originations and acquisitions (a) 2,841,334 4,202,164 2,779,873
Repayments, claims, capitalized interest, participations, and other (1,650,489) (1,221,662) (1,443,191)
Consolidation loans lost to external parties (585,230) (599,927) (430,475)
Loans sold (b) (30,059) (2,241,124) (2,331,382)
Loansreclassified to held for sale — (91,256) —
Ending balance (loans held for investment) $ 24,359,625 23,784,069 23,635,874

(8 TheReconciliation Act of 2010 resulted in the Company discontinuing originations of new loans under the FFEL
Program effective July 1, 2010. However, the Company believes there will be opportunities to continue to
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purchase FFEL P loan portfolios from current FFEL P participants looking to adjust their FFEL P businesses. For
example, during 2011 and 2010, the Company purchased $2.8 hillion and $3.4 billion, respectively, of FFELP

student loans from various third parties.

(b) During both 2010 and 2009, the Company sold $2.1 billion of student loans to the Department under a program
that provided liquidity to student loan lenders. The loan salesin 2011 were not significant.

Activity in the Allowance for Loan Losses

The provision for loan losses represents the periodic expense of maintaining an allowance sufficient to absorb losses, net of
recoveries, inherent in the portfolio of student loans. Activity in the alowance for loan losses is shown below.

Year ended December 31,

2011 2010 2009
Balance at beginning of period $ 43,626 50,887 50,922
Provision for loan losses:
Federally insured loans 20,000 18,700 20,000
Non-federally insured loans 1,250 4,000 9,000
Total provision for loan losses 21,250 22,700 29,000
Charge-offs:
Federally insured |oans (17,166) (18,603) (14,954)
Non-federally insured loans (4,147) (7,282) (5,304)
Total charge-offs (21,313) (25,885) (20,258)
Recoveries - non-federally insured loans 1,310 1,263 1,543
Purchase (sal€) of loans, net:
Federally insured loans 1,463 2,710 (520)
Non-federally insured loans — 220 —
Reserve related to loans reclassified to held for sale — (6,269) —
Transfer to/from repurchase obligation related to loans sold/purchased, net 2,146 (2,000) (9,800)
Balance at end of period $ 48,482 43,626 50,887
Allocation of the allowance for loan losses:
Federally insured loans $ 37,205 32,908 30,102
Non-federally insured loans 11,277 10,718 20,785
Total allowance for loan losses $ 48,482 43,626 50,887

Repurchase Obligations

As of December 31, 2011, the Company had participated a cumulative amount of $117.1 million of non-federally insured loans
to third parties. Loans participated under these agreements have been accounted for by the Company as loan sales. Accordingly,
the participation interests sold are not included on the Company’s consolidated balance sheets. Per the terms of the servicing
agreements, the Company’ sservicing operations are obligated to repurchase |oans subj ect to the participation interestsin the event

such loans become 60 or 90 days delinquent.

In addition, on January 13, 2011, the Company sold aportfolio of non-federally insured loans for proceeds of $91.3 million (100%
par value). The Company retained credit risk related to this portfolio and will pay cash to purchase back any |oans which become

60 days delinquent.
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The Company’s estimate related to its obligation to repurchase these loans is included in “other liabilities” in the Company’s
consolidated balance sheets. The activity related to this accrual is detailed below.

Year ended December 31,

2011 2010 2009
Beginning balance $ 12,600 10,600 —
Repurchase obligation transferred to/from the allowance for loan losses
related to loans purchased/sold, net (2,146) 2,000 9,800
Repurchase obligation associated with loans sold 6,269 — —
Current period expense 2,500 — 800
Ending balance $ 19,223 12,600 10,600

Student Loan Status and Delinquencies

Delinquencies have the potential to adversely impact the Company’s earnings through increased servicing and collection costs
and account charge-offs. The table bel ow shows the Company’ s student loan delinquency amounts on loans held for investment.

As of December 31,
2011 2010 2009
Dollars Percent Dollars Percent Dollars Percent
Federally Insured Loans:
Loans in-school/grace/deferment (a) $ 3,664,899 $ 4,358,616 $ 5,783,648
Loansin forbearance (b) 3,330,452 2,984,869 2,495,672
Loansin repayment status:
Loans current 14,600,372 84.2% 14,309,480 87.2% 13,038,428 85.8%
L oans delinquent 31-60 days (c) 844,204 4.9 794,140 4.8 691,232 4.5
L oans delinquent 61-90 days (c) 407,094 2.3 306,853 19 314,265 21
Loans delinquent 91-270 days (c) 1,163,437 6.7 789,795 4.8 906,608 6.0
Loans delinquent 271 days or greater (c)(d) 322,251 19 213,946 13 242,700 1.6
Total loansin repayment 17,337,358  100.0% 16,414,214 100.0% 15,193,233  100.0%
Total federally insured loans $24332700  $23757699  $23472553
Non-Federally Insured Loans:
Loans in-school/grace/deferment (a) $ 2,058 $ 3,500 $ 34,815
Loansin forbearance (b) 371 292 1,919
Loansin repayment status:
L oans current 16,776 68.5% 16,679 73.9% 118,761 93.8%
Loans delinquent 31-60 days (c) 706 29 1,546 6.8 3,023 24
Loans delinquent 61-90 days (c) 1,987 8.1 1,163 5.2 1,559 12
Loans delinquent 91 days or greater () 5,018 20.5 3,190 141 3,224 25
Total loansin repayment 24,487  100.0% 22,578  100.0% 126,567  100.0%
Total non-federally insured loans $ 26916 $ 26370 & 163301

() Loansfor borrowerswho still may be attending school or engaging in other permitted educational activities and are not
yet required to make payments on the loans, e.g., residency periods for medical students or a grace period for bar exam
preparation for law students.

(b) Loansfor borrowers who have temporarily ceased making full payments due to hardship or other factors, according to
a schedule approved by the servicer consistent with the established loan program servicing procedures and policies.

(c) The period of delinquency is based on the number of days scheduled payments are contractually past due and relate to
repayment loans, that is, receivables not charged off, and not in school, grace, deferment, or forbearance.
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(d) A portion of loansincluded in loans delinquent 271 days or greater include federally insured loansin claim status, which
are loans that have gone into default and have been submitted to the guaranty agency.

Thedelinguency trends on the Company's portfolio of loanshaveincreased as of December 31, 2011 dueto the sustained downturn
inthe economy. In addition, the Company hasfocused significant time and resources on the government servicing contract, which
has negatively impacted the delinquency performance of its portfolio. The increased delinquencies resulted in an increase in the
federally insured loan provision in 2011 compared to 2010.

The Company's non-federally insured loan portfolio has decreased since 2008 as a result of loan sales, runoff, and the Company
no longer originating non-federally insured loans. The amortization of the non-federally insured student loan portfolio during
2010 and 2011 resulted in provision expense being less than charge-offs during these periods.

Student Loan Spread Analysis

The following table analyzes the student loan spread on the Company’s portfolio of student loans and represents the spread on
assets earned in conjunction with the liabilities and derivative instruments used to fund the assets.

Year ended December 31,

2011 2010 2009
Variable student loan yield, gross 2.58% 2.64% 2.87%
Consolidation rebate fees (0.72) (0.68) (0.70)
Premium/discount and deferred origination costs amortization/
accretion (a) (0.09) (0.20) (0.30)
Variable student loan yield, net 177 1.76 187
Student loan cost of funds - interest expense (0.84) (0.83) (1.40)
Student loan cost of funds - bonds and notes payable discount
accretion (a) (0.06) — —
Student loan cost of funds - derivative settlements 0.05 0.03 0.16
Variable student loan spread 0.92 0.96 0.63
Variable rate floor income, net of settlements on derivatives — — (0.03)
Fixed rate floor income, net of settlements on derivatives 0.60 0.52 0.58
Core student loan spread 1.52% 1.48% 1.18%
Average balance of student loans $ 24,045,003 25,212,190 24,794,311
Average balance of debt outstanding 24,237,459 25,327,210 25,286,533

(@ As previously disclosed, on July 8, 2011, the Company purchased the residual interest in $1.9 billion of consolidation
loans and recorded theloansand rel ated debt at fair value resulting in the recognition of asignificant student loan discount
and bonds and notes payable discount. These discounts are being accreted using the effective interest method over the
lives of the underlying assets/liabilities.
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A trend analysis of the Company's core and variable student loan spreads is summarized below.
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(8 Theinterest earned onthe majority of the Company's FFEL P student |oan assetsisindexed to the three-
month commercial paper indice. The Company funds the majority of its assets with the three-month
LIBOR indexed floating rate securities. The relationship between these two indices has a significant
impact on student loan spread. This table (the right axis) shows the difference between the average
three-month LIBOR and commercial paper indices by quarter.

The Company's variable student loan spread was impacted primarily by the following items:

*  The tightening/widening of the CP/LIBOR spread increases/decreases variable student loan spread. Historically, the
movement of the various interest rate indices received on the Company’s student loan assets, primarily three-month
commercia paper, and paid on the debt to fund such loans, primarily LIBOR, was highly correlated. The short-term
movement of these indices was dislocated beginning in August 2007, which negatively impacted the Company’s net
interest income through the first half of 2009. Beginning in the third quarter of 2009, the CP/LIBOR spread began to
tighten to more historical levels, which had a positive impact on spread. In 2010, the average CP/LIBOR spread was 5
basis points compared to 28 basis points in 2009, which resulted in an improved variable student loan spread in 2010
compared with 2009. In 2011, the average CP/LIBOR spread was 13 basis points compared to 5 basis pointsin 2010,
which resulted in adecrease in variable student |oan spread in 2011 compared with 2010.

e A decrease in the amortization of loan premiums/discounts and deferred origination costs as a result of loans purchased
at adiscount, reducing the net costs being amortized.

The primary difference between variable student loan spread and core student loan spread is fixed rate floor income, net of
settlements on derivatives. A summary of fixed rate floor income and its contribution to core student spread follows:

Year ended December 31,

2011 2010 2009
Fixed rate floor income, gross $ 164,700 151,861 147,107
Derivative settlements (a) (20,246) (19,618) (2,009)
Fixed rate floor income, net $ 144,454 132,243 145,098
Fixed rate floor income contribution to spread, net 0.60% 0.52% 0.58%

(8) Includes settlement payments on derivatives used to hedge student loans earning fixed rate floor income.
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Thehigh levelsof fixed rate floor income earned during 2011, 2010, and 2009 are dueto historically low interest rates. Inaddition,
the 2011 amount increased due to the purchase of theresidual interest in $1.9 billion of consolidation loansin July 2011. If interest
rates remain low, the Company anticipates continuing to earn significant fixed rate floor income in future periods. See Item 7A,
“Quantitativeand Qualitative Disclosuresabout Market Risk,” which providesadditional detail onthe Company’ sportfolio earning
fixed rate floor income and the derivatives used by the Company to hedge these loans.

On December 23, 2011, the President signed the Consolidated Appropriations Act of 2012 into law. This Act includes changes
to the FFEL P student lender payment index from the commercial rate to the one-month LIBOR rate for the Special Allowance
Payment cal cul ation on outstanding FFEL Ploans held by student loan lenders. Asof December 31, 2011, the Company had $23.4
billion of loansin which it intends to make the el ection to change the SAP cal culation to the one-month LIBOR rate. Thischange
mitigates the Company's exposure to basis risk and will allow the Company to better match borrowing and lending rates.

Summary and Comparison of Operating Results

December 31, December 31,
2011 vs. 2010 2010 vs. 2009
Year ended December 31, Increase (Decrease) Increase (Decrease)
2011 2010 2009 $ % $ %
Net interest income after provision for loanlosses ~ $ 347,811 362,059 222213  (14,248) (39% 139,846 62.9%
Other income 15,416 18,639 17,169 (3223) (17.3 1,470 8.6
Gain on sale of loans and debt repurchases, net 1,433 73,709 63,676  (72,276) (98.1) 10,033 15.8
Derivative settlements, net (7,228) (13,336) 39,286 6,108  (45.8) (52,622) (133.9)
Total other income 9,621 79,012 120,131  (69,391) (87.8) (41,119) (34.2)
Salaries and benefits 2,791 4,524 6,767 (4,733) (38.3 (2,243) (33.1)
Other expenses 13,381 12,752 19,566 629 4.9 (6,814) (34.8)
Intersegment expenses, net 70,018 85,278 81,335 (15,260) (17.9) 3,943 4.8
Total operating expenses 86,190 102,554 107,668  (16,364) (16.0) (5,114) 4.7
"Base net income” before income taxes and
corporate overhead allocation 271,242 338,517 234,676 (67,275 (19.9) 103,841 442
Corporate overhead allocation (6,896) (9,759) — 2,863 (29.3) (9,759) (100.0)
"Base net income" before income taxes 264,346 328,758 234,676  (64,412) (19.6) 94,082 40.1
Income tax expense (100,451)  (124,928) (89,178) 24,477 (19.6) (35,750) 40.1
"Base net income” $ 163,895 203,830 145,498 (39,935) (19.6)% 58,332 40.1%
Net interest income after provision for loan losses (net of settlements on derivatives).
December 31, December 31,
2011 vs. 2010 2010 vs. 2009
Year ended December 31, Increase(Decrease)  Increase(Decrease)
2011 2010 2009 $ % $ %
Variable interest income, net of settlements on
derivatives (a) $ 633,486 674,826 744,213  (41,340) (6.1)% (69,387) (9:3)%
Consolidation rebate fees (b) (174,387)  (170,998) (174,075) (3,389) 20 3,077 (1.8)
Amortization/accretion of loan premiums/discounts
and deferred origination costs, net (c) (21,095) (50,731) (73,529) 29,636 (58.4) 22,798 (31.0
Interest on bonds and notes payable (d) (204,946) (210,968)  (355,929) 6,022 (2.9 144,961 (40.7)
Bonds and notes payabl e discount accretion (€) (13,695) — —  (13,695) (100.0) — —
Variable student loan interest margin, net of
settlements on derivatives 219,363 242,129 140,680  (22,766) (9.4) 101,449 721
Fixed rate floor income, net of settlements on
derivatives (f) 144,454 132,243 145,098 12,211 9.2 (12,855) (8.9
Investment interest (g) 1,051 1,421 6,724 (370) (26.0) (5,303) (78.9)
Intercompany interest (3,035) (4,370) (2,003) 1,335 (30.5) (2,367) 1182
Provision for loan losses (h) (21,250) (22,700) (29,000) 1,450 (6.4) 6,300 (21.7)
Net interest income after provision for loan losses
(net of settlements on derivatives (i)) $ 340,583 348,723 261,499 (8,140) (23)% 87,224 334 %
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Variableinterest income, net of settlements on derivatives, decreased year over year asaresult of adecreasein theyield
earned on student loans, net of derivative settlements (2.63% in 2011, 2.67% in 2010, and 3.03% in 2009). In addition,
the average student loan portfolio decreased $1.2 billion (4.6%) during 2011 compared to the same period in 2010. The
decrease in yield in 2010 compared to 2009 was partialy offset by a $0.4 billion (1.7%) increase in the average student
loan portfolio balance.

Consolidation rebate fees increased in 2011 compared to 2010 due to the purchase of the residual interest in $1.9 billion
of consolidation loansin July 2011. Consolidation rebate fees decreased in 2010 compared to 2009 due to decreases in
the average consolidation loan portfolio, for which such fees are paid.

Theamortization/accretion of 1oan premiums/discountsand deferred origination costsdecreased year over year asaresult
of the purchase of loans at a discount, which has reduced the net costs being amortized/accreted.

Interest expense decreased in 2011 compared to 2010 as aresult of adecrease in average debt outstanding of $1.1 billion
(4.3%). Interest expense decreased in 2010 compared to 2009 due to adecreasein the cost of fundsfrom 1.40% in 2009
t0 0.83% in 2010.

During July 2011, the Company recorded a discount on bonds and notes payable assumed as a result of the purchase of
the residua interest on $1.9 hillion of student loans and related debt. The bonds and notes payable discount is being
accreted using the effective interest method over the lives of the bonds and notes payable.

Depending on the type of loan and when it was originated, the borrower rate on student loans is either fixed to term or
isreset to an annual rate each July 1. Asaresult, for loans where the borrower rate is fixed to term, the Company may
earn floor income for an extended period of time, which the Company refersto as fixed rate floor income. A summary
of fixed rate floor income follows.

Year ended December 31,

2011 2010 2009
Fixed rate floor income, gross $ 164,700 151,861 147,107
Derivative settlements (a) (20,246) (19,618) (2,009)
Fixed rate floor income, net $ 144,454 132,243 145,098

(8) Includes settlement payments on derivatives used to hedge student loans earning fixed rate floor income.

The high levels of fixed rate floor income earned during the years ended December 31, 2011, 2010, and 2009 are due to
historically low interest rates. In addition, the 2011 amount increased due to the purchase of the residual interest in $1.9
billion of consolidation loansin July 2011.

Investment income decreased year over year dueto adecreasein interest rates aswell as a decrease in average cash held
over the same periods.

The provision for loan losses represents the periodic expense of maintaining an allowance sufficient to absorb losses
inherent in the Company's portfolio of loans. The non-federally insured loan provision decreased $2.8 million and $5.0
million during the years ended December 31, 2011 and 2010, respectively, compared to the same periods in 2010 and
2009. Thedecreasein 2010 from 2009 is primarily dueto adecreasein the dollar amount of the Company's non-federally
insured student loan portfolio, including those loans in repayment and loans delinquent, as well as continued aging of
the portfolio. The decreasein 2011 from 2010 is primarily due to the continued aging of the portfolio.

Thefederally insured loan provision increased $1.3 million during the year ended December 31, 2011 compared to 2010,
primarily dueto anincreasein delinquent loans. Thefederally insured loan provision decreased $1.3 million for the year
ended December 31, 2010 compared to 2009, primarily due to a decrease in delinquent loans.

The Company maintainsan overall risk management strategy that incorporatesthe use of derivativeinstrumentsto reduce
the economic effect of interest rate volatility. Management has structured the majority of the Company’s derivative
transactions with the intent that each is economically effective; however, the Company’s derivative instruments do not
qualify for hedge accounting. Derivative settlements for each applicable period should be evaluated with the Company’s
net interest income.



Other income. The following table summarizes the components of “ other income”.

Year ended December 31,

2011 2010 2009
Borrower late fee income $ 12,647 12,390 11,305
Other 2,769 6,249 5,864
Other income $ 15,416 18,639 17,169

Gain on sale of loans and debt repurchases, net. A summary of gains from the sale of loans and debt repurchases follows:

Year ended December 31,

2011 2010 2009
Gain on sale of loans (a) $ 1,378 33,748 35,148
Gain on debt repurchases - asset-backed securities (b) 55 39,961 28,528
Gain on sale of loans and debt repurchases, net $ 1,433 73,709 63,676

(@ Included in the gain on sale of loans for the years ended December 31, 2010 and 2009 are gains of $33.8 million and
$36.6 million, respectively, resulting from the sale of $2.1 hillion of student loansin each of these yearsto the Department
under a program that provided liquidity to student loan lenders.

(b) During the years ended December 31, 2011, 2010, and 2009, the Company repurchased asset-backed securities of $12.3
million, $690.8 million, and $348.2 million, respectively. Due to improvements in the capital markets during 2011, the
opportunities for the Company to repurchase debt at |ess than par are becoming more limited.

Salaries and benefits and other expenses. During the year ended December 31, 2011, the Company recorded an other expense of
$2.5 million related to its obligation to repurchase non-federally insured loans. This expense was recorded due to management’s
projected performance of the portfolio of loanssubject to therepurchase obligation. Excluding thisexpense, “ salariesand benefits”
and “ other expenses’ decreased in 2011 compared with 2010. In addition, "salaries and benefits' and " other expenses' decreased
significantly in 2010 compared to 2009. These decreasesin 2011 and 2010 were the result of areduction in associates as part of
the Company'srestructuring initiativesand continued focus by the Company on managing costs, aswell asareductioninmarketing
costs due the elimination of new loan originations under the FFEL P Program. These decreaseswere partially offset by anincrease
in fees paid to third parties for the servicing of the Company's student loan portfolio.

Intersegment expenses, net. Intersegment expenses include fees paid to the Student Loan and Guaranty Servicing operating
segment for the servicing of the Company’s student loan portfolio.

LIQUIDITY AND CAPITAL RESOURCES

The Company’s fee generating businesses are non-capital intensive and all produce positive operating cash flows. As such, a
minimal amount of debt and equity capital is allocated to the fee-based segments and any liquidity or capital needs are satisfied
using cash flow from operations. Therefore, the Liquidity and Capital Resources discussion is concentrated on the Company’s
liquidity and capital needs to meet existing debt obligations in the Asset Generation and Management operating segment.

The Company may issue equity and debt securitiesin the futurein order to improve capital, increase liquidity, refinance upcoming
maturities, or providefor general corporate purposes. Moreover, the Company may from time-to-time repurchase certain amounts
of its outstanding secured and unsecured debt securities, including debt securities which the Company may issuein the future, for
cash and/or through exchanges for other securities. Such repurchases or exchanges may be made in open market transactions,
privately negotiated transactions, or otherwise. Any such repurchases or exchanges will depend on prevailing market conditions,
the Company’s liquidity requirements, contractual restrictions, compliance with securities laws, and other factors. The amounts
involved in any such transactions may be material.

The Company has historically utilized operating cash flow, secured financing transactions (which include warehouse facilities,
asset-backed securitizations, and liquidity programs offered by the Department), operating lines of credit, and other borrowing
arrangements to fund its Asset Generation and Management operations and student loan acquisitions. In addition, the Company
has used operating cash flow, borrowings on its unsecured line of credit, and unsecured debt offeringsto fund corporate activities,
business acquisitions, and repurchases of common stock. The Company has also used its common stock to partially fund certain
business acquisitions.
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Asof December 31, 2011, the Company had $470.4 million of liquidity availablefor use (as summarized below). In addition, the
Company generates a significant amount of cash from operations. The Company will continue to useits strong liquidity position
to capitalize on market opportunities, including FFEL P student loan acquisitions; strategic acquisitionsand investmentsinitscore
business areas of loan financing, loan servicing, payment processing, and enrollment services (education planning); and capital
management initiatives, including stock repurchases, debt repurchases, and dividend distributions.

Sources of liquidity currently available

The following table detail s the Company’s sources of liquidity currently available:

@

(b)

(©

As of December 31, 2011

Sources of primary liquidity:

Cash and cash equivalents $ 42,570
Investments 50,780
Unencumbered private student |oan assets 18,009
Asset-backed security investments - Class B subordinated notes (a) 76,513
Asset-backed security investments (b) 72,516
Available balance on unsecured line of credit (c) 210,000
Total sources of primary liquidity $ 470,388

As part of the Company’sissuance of asset-backed securitizations in 2008, due to credit market conditions when these
notes were issued, the Company purchased the Class B subordinated notes of $76.5 million (par value). These notes are
not included on the Company’s consolidated balance sheet. If the credit market conditions continue to improve, the
Company anticipates selling these notes to third parties. Upon a sale to third parties, the Company would obtain cash
proceeds equal to the market value of the notes on the date of such sale. The amount included in the table above is the
par value of these subordinated notes and may not represent market value upon sale of the notes.

The Company hasrepurchased itsown asset-backed securities (bondsand notes payable). For accounting purposes, these
notes are effectively retired and are not included on the Company’s consolidated balance sheet. However, as of
December 31, 2011, $72.5 million of these securities are legally outstanding at the trust level and the Company could
sell these notes to third parties or redeem the notes at par as cash is generated by the trust estate. Upon a sale to third
parties, the Company would obtain cash proceeds equal to the market value of the notes on the date of such sale. The
amount included in the table above is the par value of these notes and may not represent market value upon sale of the
notes.

As of December 31, 2011, the Company had a $750.0 million unsecured line of credit with a maturity date of May 8,
2012. On February 17, 2012, the Company entered into a new $250.0 million unsecured line of credit. In conjunction
with entering into this new agreement, the outstanding balance on the $750.0 million unsecured line of credit of $64.4
million was paid off in full and the agreement was terminated. As of February17, 2012, the $250.0 million unsecured
line of credit had an outstanding balance of $40.0 million and $210.0 million was available for future use. The $250.0
million line of credit terminates on February 17, 2016. Included in the table above is the amount of availability on the
new line of credit as of February17, 2012.

Cash generated from operations

The Company has historically generated positive cash flow from operations. For the years ended December 31, 2011, 2010, and
2009, the Company had net cash flow from operating activities of $310.9 million, $194.9 million, and $324.7 million, respectively.
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Liquidity Needs and Sources of Liquidity Available to Satisfy Debt Obligations Secured by Student Loan Assets and
Related Collateral

The Company had the following debt obligations outstanding that are secured by student loan assets and related collateral:
As of December 31, 2011

Carrying
amount Final maturity
Asset Generation and Management:
Bonds and notes issued in asset-backed securitizations $ 21,222,978 11/25/15 - 7/27/48
FFEL P warehouse facilities 824,410 7/1/14
Department of Education Conduit 2,339,575 5/8/14
Other borrowings 43,119 11/14/12 - 3/1/22
$ 24,430,082

Bonds and notes issued in asset-backed securitizations

Themajority of the Company’ sportfolio of student loansisfunded in asset-backed securitizationsthat are structured to substantially
match the maturity of the funded assets, thereby minimizing liquidity risk. In addition, dueto (i) the difference between the yield
the Company receives on the loans and cost of financing within these transactions, and (ii) the servicing and administration fees
the Company earns from these transactions, the Company has created a portfolio that will generate earnings and significant cash
flow over the life of these transactions.

Asof December 31, 2011, based on cash flow model s devel oped to reflect management’ s current estimate of, among other factors,
prepayments, defaults, deferment, forbearance, and interest rates, the Company currently expects future undiscounted cash flows
from its portfolio to be approximately $1.81 hillion as detailed below. The $1.81 hillion includes approximately $340.4 million
(as of December 31, 2011) of overcollateralization included in the asset-backed securitizations. These excess net asset positions
are reflected variously in the following balances on the consolidated balance sheet: "student loans receivable," "restricted cash
and investments," and "accrued interest receivable."
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Theforecasted cash flow presented below includesall loans currently funded in asset-backed securitizations. Asof December 31,
2011, the Company had $21.1 billion of loans included in asset-backed securitizations, which represented 87 percent of its total
FFEL P student loan portfolio. The forecasted cash flow does not include cash flows that the Company expects to receive related
toloansfundedthroughthe Department of Education’ sConduit Program and other warehousefacilitiesor | oansacquired subsequent
to December 31, 2011.

FFELP Asset-backed Securitization Cash Flow Forcast (a)
$1.81 hillion

(dollars in millions)
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(@ The Company uses various assumptions, including prepayments and future interest rates, when preparing its cash flow
forecast. These assumptions are further discussed below.

Prepayments. The primary variable in establishing a life of loan estimate is the level and timing of prepayments. Prepayment
rates equal the amount of loansthat prepay annually as a percentage of the beginning of period balance, net of scheduled principal
payments. A number of factors can affect estimated prepayment rates, including the level of consolidation activity and default
rates. Should any of these factors change, management may revise its assumptions, which in turn would impact the projected
future cash flow. The Company’s cash flow forecast above assumes prepayment rates that are generally consistent with those
utilized inthe Company’ srecent asset-backed securitiestransactions. If management used a prepayment rate assumption two times
greater than what was used to forecast the cash flow, the cash flow forecast would be reduced by approximately $310 million to
$370 million.

Interest rates. The Company funds the majority of its student loans with three-month LIBOR ("LIBOR") indexed floating rate
securities. Meanwhile, theinterest earned on the Company’ s student |oan assets are indexed primarily to acommercial paper rate
("CP"). Thedifferent interest rate characteristics of the Company’sloan assets and liabilities funding these assets result in basis
risk. The Company’s cash flow forecast assumes LIBOR will exceed CP by 12 basis points for the life of the portfolio, which
approximates the historical relationship between these indices. |If the forecast is computed assuming a spread of 24 basis points
between CP and LIBOR for the life of the portfolio, the cash flow forecast would be reduced by approximately $80 million to
$120 million.

On December 23, 2011, the President signed the Consolidated Appropriations Act of 2012 into law. This Act includes changes
to the FFEL P student lender payment index from the commercial rate to the one-month LIBOR rate for the Special Allowance
Payment cal cul ation on outstanding FFEL Ploans held by student loan lenders. Asof December 31, 2011, the Company had $23.4
billion of loansin which it intends to make the el ection to change the SAP calculation to the one-month LIBOR rate. Thischange
mitigates the Company's exposure to basis risk and will allow the Company to better match borrowing and lending rates.

The Company usesthe current forward interest rate yield curveto forecast cash flows. A changein the forward interest rate curve
would impact the future cash flows generated from the portfolio. Anincrease in future interest rates will reduce the amount of
fixed rate floor income the Company is currently receiving. The Company attempts to mitigate the impact of arisein short-term
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rates by hedging interest rate risks. Asof December 31, 2011, the net fair value of the Company’sinterest rate derivatives used to
hedgeloansearning fixed ratefloor incomewasaliability of $17.8 million. Seeltem 7A, " Quantitative and Qualitative Disclosures
about Market Risk — Interest Rate Risk."

FFELP Warehouse Facilities

The Company funds a portion of its FFELP loan acquisitions using its FFEL P warehouse facilities. Student loan warehousing
allows the Company to buy and manage student loans prior to transferring them into more permanent financing arrangements.

On July 14, 2011, the Company renewed the liquidity agreement on its existing FFELP warehouse facility (the "NFSLW-I
Warehouse") and entered into an additional FFEL P warehouse facility (the "NHELP-1 Warehouse™).

The Company's NFSLW-I Warehouse facility has a maximum financing amount of $500.0 million, with a revolving financing
structure supported by 364-day liquidity provisions, which expires on July 1, 2012. The final maturity date of the facility is July
1, 2014. In the event the Company is unable to renew the liquidity provisions by July 1, 2012, the facility would become aterm
facility at a stepped-up cost, with no additional student loans being eligible for financing, and the Company would be required to
refinance the existing loans in the facility by July 1, 2014.

The NFSLW-1 Warehousefacility provides for formulabased advance rates, depending on FFEL Ploan type, up to a maximum of
85 percent to 98 percent of the principal and interest of loans financed. The advance rates for collateral may increase or decrease
based on market conditions, but they are subject toaminimum advanceof 84.5t090 percent based onloantype. Asof December 31,
2011, $496.7 million was outstanding under the NFSLW-1 Warehousefacility, $3.3 million wasavailablefor future use, and $38.4
million was advanced as equity support.

The NHEL P-I Warehouse has a maximum financing amount of $500.0 million, with arevolving financing structure supported by
364-day liquidity provisions, which expires on October 1, 2012. The final maturity date of thefacility isJuly 1, 2014. In the event
the Company isunableto renew theliquidity provisions by October 1, 2012, thefacility would become aterm facility at a stepped-
up cost, with no additional student loans being eligiblefor financing, and the Company would be required to refinance the existing
loans in the facility by July 1, 2014.

The NHEL P-1 Warehousefacility provides for formulabased advance rates, depending on FFEL Ploan type, up to a maximum of
93 percent to 95 percent of the principal and interest of loans financed. The advance rates for collateral may increase or decrease
based on market conditions, but they are subject to aminimum advance of 85 to 90 percent based onloantype. Asof December 31,
2011, $327.7 million was outstanding under the NHEL P-1 Warehouse facility, $172.3 million was available for future use, and
$20.1 million was advanced as equity support.

On February 1, 2012, the Company entered into a new FFEL P warehouse facility (the “NHELP-11 Warehouse”). The NHELP-11
Warehousehas amaximum financing amount of $250.0 million, with arevolving financing structure supported by 364-day liquidity
provisions, which expire on January 31, 2013. Thefinal maturity date of thefacility is January 31, 2015. In the event the Company
is unable to renew the liquidity provisions by January 31, 2013, the facility would become a term facility at a stepped-up cost,
with no additional student loans being eligible for financing, and the Company would be required to refinance the existing loans
in the facility by January 31, 2015.

The FFEL P warehouse facilities contain financial covenants relating to levels of the Company’s consolidated net worth, ratio of
adjusted EBITDA to corporate debt interest, and unencumbered cash. Any viol ation of these covenantscould result in arequirement
for the immediate repayment of any outstanding borrowings under the facilities.

Upon termination or expiration of the warehouse facilities, the Company would expect to access the securitization market, use
operating cash, rely on sale of assets, or transfer collateral to satisfy any remaining obligations.

Department of Education Conduit

InMay 2009, the Department implemented aprogram under whichit finances eligible FFEL P Stafford and PL US| oansin aconduit
vehicle established to provide funding for student lenders (the "Conduit Program™). Loans eligible for the Conduit Program had
to befirst disbursed on or after October 1, 2003, but not later than June 30, 2009, and fully disbursed before September 30, 2009,
and meet certain other requirements. Funding for the Conduit Program is provided by the capital markets at a cost based on market
rates, with the Company being advanced 97 percent of the student |oan face amount. Excess amounts needed to fund the remaining
3 percent of the student loan balances were contributed by the Company. The Conduit Program expires on May 8, 2014. The
Student Loan Short-Term Notes (" Student Loan Notes") issued by the Conduit Program are supported by a combination of (i)
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notes backed by FFEL P loans, (ii) aliquidity agreement with the Federal Financing Bank, and (iii) a put agreement provided by
the Department. I the conduit does not have sufficient fundsto pay al Student Loan Notes, then those Student Loan Notes will
be repaid with funds from the Federal Financing Bank. The Federal Financing Bank will hold the notes for a short period of time
and, if at the end of that time, the Student Loan Notes still cannot be paid off, the underlying FFEL P loans that serve as collateral
for the Conduit Program will be sold to the Department through a put agreement at a price of 97 percent of the face amount of the
loans. Asof December 31, 2011, the Company had $2.3 billion borrowed under the facility and $84.7 million advanced as equity
support in the facility. Effective July 1, 2010, no additional loans could be funded using the Conduit Program.

The Company expects to access the securitization market prior to the Conduit Program’s maturity to refinance the student loan
collateral included in the Conduit with debt that is structured to match the maturity of the assets.

Other Liquidity Needs

On March 30, 2010, President Obama signed into law the Reconciliation Act of 2010. Effective July 1, 2010, this law prohibits
new loan originations under the FFEL Program and requires that all new federal loan originations be made through the Federal
Direct Loan Program. Asaresult of the Reconciliation Act of 2010, the Company no longer originates new FFELP loans.

Due to the legislative changes in the student loan industry, the Company believes there will be opportunities to purchase FFELP
loan portfolios on behalf of current FFEL P participants looking to adjust their FFEL P businesses.

The Company plans to fund FFEL P student loan acquisitions from third parties using its agreement with Union Bank, as trustee
for various grantor trusts, under which Union Bank has agreed to purchase from the Company participation interests in student
loans (as described below); using its FFEL P warehouse facilities (as described above); and continuing to access the asset-backed
securities market.

Union Bank Participation Agreement

The Company maintains an agreement with Union Bank, astrustee for various grantor trusts, under which Union Bank has agreed
to purchasefrom the Company participation interestsin student loans (the" FFEL PParticipation Agreement™). Asof December 31,
2011, $509.2 million of loans were subject to outstanding participation interests held by Union Bank, as trustee, under this
agreement. The agreement automatically renews annually and is terminable by 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. The Company can participate loans to Union Bank to the extent of availability under the
grantor trusts, up to $750 million or an amount in excess of $750 million if mutually agreed to by both parties. Loans participated
under this agreement have been accounted for by the Company asloan sales. Accordingly, the participation interests sold are not
included on the Company’s consolidated balance sheets.

Asset-backed securities transactions

Depending on market conditions, the Company anticipates continuing to access the asset-backed securities market. Asset-backed
securities transactions would be used to refinance student loans included in the FFEL P warehouse facilities, the Department of
Education Conduit facility, and/or existing asset-backed security transactions. The FFEL P warehouse facilities and Department
Conduit facility have advanceratesthat arelessthan par. Asof December 31, 2011, the Company had approximately $58.5 million
advanced in the FFELP warehouse facilities and approximately $84.7 million advanced in the Department Conduit
facility. Depending on theterms of asset-backed security transactions, refinancing loansincluded in these facilities could produce
positive cash flow to the Company by reducing required advance rates and are contempl ated by management when making student
loan financing decisions.

During 2011, the Company completed an asset-backed securities transaction totaling $384.4 million. Notesissued in this asset-
backed securities transaction carry interest rates based on a spread to LIBOR. The Company used the proceeds from the sale of
these notes to purchase principal and interest on student loans, including loans which were previously financed in the NFSLW-I
Warehousefacility.

Although the Company hasrecently demonstrated its ability to access the asset-backed securities market and expects asset-backed
securitiestransactionsto remain aprimary source of funding over thelong term, the Company al so expectsitstransaction volumes
tobemorelimited and pricing lessfavorablethan prior to the credit market dislocation that beganin August 2007, with significantly
reduced opportunitiesto place subordinated tranches of asset-backed securities with investors. At present, the Company is unable
to predict when market conditionswill allow for moreregular, reliable, and cost-effective accessto the term asset-backed securities
market.
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Liquidity Impact Related to Hedging Activities

The Company utilizes derivative instruments to manage interest rate sensitivity. By using derivative instruments, the Company
is exposed to market risk which could impact itsliquidity. When the fair value of aderivative instrument is negative (aliability
onthe Company'sbal ance sheet), it would owethe counterparty if thederivativewassettled. If thenegativefair valueof derivatives
with a counterparty exceeds a specified threshold, the Company may have to make a collateral deposit with the counterparty. The
threshold at which the Company may be required to post collateral is dependent upon its unsecured credit rating. Based on the
Company's current unsecured credit ratings (Standard and Poor: BBB- (stable outlook) and Moody's: Bal (stable outlook)), the
Company hassubstantially collateralizeditscorporatederivativeliability position with counterparties. Assuch, further downgrades
would not result in additional collateral requirements of amaterial nature. In addition, no counterparty has the right to terminate
its contractsin the event of further downgrades. However, some long dated derivative contracts have mutual optional termination
provisionsthat can be exercised in 2016 and 2021. Asof December 31, 2011, the fair value of derivativeswith early termination
provisions was a negative $0.1 million (aliability on the Company's balance sheet).

Based on the derivative portfolio outstanding as of December 31, 2011, the Company does not currently anticipate any movement
in interest rates having a material impact on its capital or liquidity profile, nor does the Company expect that any movement in
interest rates would have a material impact on its ability to meet potential collateral depositswith its counterparties. However, if
interest rates moves materially and negatively impacts the fair value of the Company's derivative portfolio or if the Company
entersinto additional derivativesin which the fair value of such derivatives become negative, the Company could be required to
deposit additional collateral with its derivative instrument counterparties. The collateral deposits, if significant, could negatively
impact the Company'sliquidity and capital resources. Asof December 31, 2011, thefair value of the Company'sderivativeswhich
had anegativefair value (aliability on the Company's bal ance sheet) was $43.8 million and the Company had $34.0 million posted
as collateral to derivative counterparties.

Description of Other Debt Facilities

Unsecured Line of Credit

As of December 31, 2011, the Company had a $750.0 million unsecured line of credit with amaturity date of May 8, 2012. Asof
December 31, 2011, there was $64.4 million outstanding on this line. On Februaryl17, 2012, the Company entered into a new
$250.0 million unsecured line of credit. In conjunction with entering into this new agreement, the outstanding balance on the
$750.0 million unsecured line of credit of $64.4 million was paid off in full and the agreement was terminated. As of February
17, 2012, the $250.0 million unsecured line of credit had an outstanding balance of $40.0 million and $210.0 million wasavailable
for future use. The $250.0 million line of credit terminates on February 17, 2016. Upon termination in 2016 there can be no
assurance that the Company will be ableto maintain thisline of credit, find alternative funding, or increase the amount outstanding
under the line, if necessary.

Theline of credit agreement contains certain financial covenantsthat, if not met, lead to an event of default under the agreement.
The covenants include maintaining:

* A minimum consolidated net worth
e A minimum adjusted EBITDA to recourse indebtedness (over the last four rolling quarters)
*  Alimitation on recourse indebtedness
« Alimitation on the percentage of non-federally insured loans in the Company’s portfolio
Many of these covenants are duplicated in the Company’s other lending facilities, including its FFEL P warehouse facilities.

A default on the Company’s FFEL P warehouse facilities would result in an event of default on the Company’s unsecured line of
credit that would result in the outstanding balance on the line of credit becoming immediately due and payable.

The Company’s operating line of credit does not have any covenants related to unsecured debt ratings. However, changesin the

Company’s ratings (as well as the amounts the Company borrows) have modest implications on the pricing level at which the
Company obtains funding.
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Junior Subordinated Hybrid Securities

In September 2006, the Company issued $200.0 million aggregate principal amount of Junior Subordinated Hybrid Securities
("Hybrid Securities'), of which $100.7 million was outstanding as of December 31, 2011. The Hybrid Securities are unsecured
obligations of the Company. The interest rate on the Hybrid Securities from the date they were issued through the optional
redemption date, September 28, 2011, was 7.40%, payable semi-annually. Beginning September 29, 2011 through September 29,
2036, the"scheduled maturity date," theinterest rate on the Hybrid Securitiesisequal to three-month LIBOR plus 3.375%, payable
quarterly, which was 3.95% at December 31, 2011. Theprincipal amount of the Hybrid Securitieswill become due on the scheduled
maturity date only to the extent that the Company has received proceeds from the sale of certain qualifying capital securities prior
to such date (as defined in the Hybrid Securities’ prospectus). If any amount is not paid on the scheduled maturity date, it will
remain outstanding and bear interest at afloating rate as defined in the prospectus, payable monthly. On September 15, 2061, the
Company must pay any remaining principal and interest on the Hybrid Securities in full whether or not the Company has sold
qualifying capital securities. At the Company's option, the Hybrid Securities are redeemable in whole or in part, any time on or
after September 29, 2011, at their principal amount plus accrued and unpaid interest, provided in the case of aredemptionin part
that the principal amount outstanding after such redemption is at least $50.0 million.

Debt Repurchases

Dueto the Company's positive liquidity position and opportunitiesin the capital markets, the Company has repurchased debt over
the last severa years. Gains recorded by the Company from the purchase of debt are included in "gain on the sale of loans and
debt repurchases, net" on the Company’s consolidated statements of income. A summary of debt repurchases follows:

Year ended December 31, 2011 Year ended December 31, 2010
Notional ~ Purchase ) Notional ~ Purchase )
amount price Gain amount price Gain
Unsecured debt - Junior Subordinated
Hybrid Securities $ 62,558 55,651 6,907 34,995 30,073 4,922
Asset-backed securities 12,254 12,199 55 690,750 650,789 39,961
$ 74812 67,850 6,962 725,745 680,862 44,883

Due to improvements in the capital markets during 2011, the opportunities for the Company to repurchase debt at less than par
value are becoming more limited.

Stock Repurchases

During 2006, the Company's Board of Directors authorized a stock repurchase program to repurchase shares of the Company's
Class A common stock. As of December 31, 2011, approximately 1.6 million shares may still be purchased under the program.
The program has an expiration date of May 24, 2012. Certain share repurchases reflected in the table bel ow were made pursuant
to atrading plan adopted by the Company in accordance with Rule 10b5-1 under the Securities Exchange Act of 1934.

Shares repurchased by the Company during 2011 and 2010 are shown in the table below.

Average price of

Total shares Purchase price shares repurchased
repurchased (in thousands) (per share)
Y ear ended December 31, 2011 1,436,423 $ 27,134 $ 18.89
Y ear ended December 31, 2010 1,866,332 $ 39,805 $ 21.33
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Contractual Obligations

The Company’s contractual obligations were as follows:

As of December 31, 2011

Less than More than
Total 1 year 1to 3 years 3 to 5 years 5 years
Bonds and notes payable $ 24,595,169 8,900 3,163,985 314,335 21,107,949
Operating lease obligations (a) 19,214 6,787 9,107 2,986 334
Total $ 24,614,383 15,687 3,173,092 317,321 21,108,283

(@ The Company is committed under noncancelable operating leases for certain office and warehouse space and
equipment. Operating lease obligations are presented net of approximately $1.2 million in sublease arrangements.

As of December 31, 2011, the Company had a reserve of $15.0 million for uncertain income tax positions (including the federal
benefit received from state positions). Thisobligationisnot included in the above table asthe timing and resol ution of theincome
tax positions cannot be reasonably estimated at this time.

As of December 31, 2011, the Company had participated a cumulative amount of $117.1 million of non-federally insured loans
to third parties. Loans participated under these agreements have been accounted for by the Company as |oan sales. Accordingly,
the participation interests sold are not included on the Company’s consolidated balance sheets. Per the terms of the servicing
agreements, the Company’ sservicing operations are obligated to repurchase loans subj ect to the participation interestsin the event
such loans become 60 or 90 days delinquent. In addition, on January 13, 2011, the Company sold a portfolio of non-federaly
insured loans for proceeds of $91.3 million (100% par value). The Company retained credit risk related to this portfolio and will
pay cash to purchase back any |oans which become 60 days delinquent. Asof December 31, 2011, the Company has $19.2 million
accrued related to these repurchase obligations which is included in "other liabilities" in the Company’s consolidated balance
sheet. These obligations are not included in the above table.

On January 8, 2010, the Company purchased certain assets of a software company that constituted a business combination. The
initial consideration paid by the Company was $3.0 millionin cash. In addition to theinitial purchase price, additional payments
are to be made by the Company based on certain operating results as defined in the purchase agreement. On February 1, 2011,
the Company made an additional payment of $1.3 million. Additional, contingent payments are payablein two annual installments
duein March 2012 and March 2013 and in total are estimated by the Company, as of December 31, 2011, to be $3.5 million. The
estimated contingency payments are included in "other liabilities* in the Company’s consolidated balance sheet. The contingent
payments will be remeasured to fair value each reporting date until the contingency is resolved, with all changes in fair value
being recognized in earnings. This obligation is not included in the above table.

Dividends

Dividendsof $0.07, $0.10, $0.10, and $0.10 per shareonthe Company’sClass A and ClassB common stock werepaid on March 15,
2011, June 15, 2011, September 15, 2011, and December 15, 2011, respectively, to al holders of record as of March 1, 2011,
June 1, 2011, September 1, 2011, and December 1, 2011, respectively.

The Company currently plans to continue making quarterly dividend payments, subject to future earnings, capital requirements,
financial condition, and other factors. In addition, the payment of dividendsis subject to the terms of the Company’s outstanding
Hybrid Securities, which generally providethat if the Company defersinterest payments on those securitiesit cannot pay dividends
on its capital stock.
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CRITICAL ACCOUNTING POLICIES

This Management’s Discussion and Analysis of Financial Condition and Results of Operations discusses the Company’s
consolidated financial statements, which have been prepared in accordance with accounting principles generally accepted in the
United States. The preparation of these financial statements requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities and the reported amounts of income and expenses during the reporting periods. The
Company bases its estimates and judgments on historical experience and on various other factors that the Company believes are
reasonable under the circumstances. Actual results may differ from these estimates under varying assumptions or conditions. Note
2 of the consolidated financial statements, which areincluded in this Annual Report on Form 10-K for the year ended December
31, 2011, includes a summary of the significant accounting policies and methods used in the preparation of the consolidated
financial statements.

On an on-going basis, management evaluates its estimates and judgments, particularly as they relate to accounting policies that
management believes are most "critical" — that is, they are most important to the portrayal of the Company’sfinancial condition
and results of operations and they require management’s most difficult, subjective, or complex judgments, often asaresult of the
need to make estimates about the effect of mattersthat are inherently uncertain. Management hasidentified the following critical
accounting policiesthat arediscussed in moredetail bel ow: allowancefor loanlosses, revenuerecognition, impai rment assessments
related to goodwill and intangible assets, income taxes, and accounting for derivatives.

Allowance for Loan Losses

The allowance for loan losses represents management’s estimate of probable losses on student loans. This evaluation processis
subject to numerous estimates and judgments. The Company eval uates the appropriateness of the allowance for loan losses on its
federally insured loan portfolio separately from its non-federally insured loan portfolio.

Theallowancefor thefederally insured | oan portfolioisbased on periodic eval uations of the Company’ sloan portfoliosconsidering
loans in repayment versus those in a nonpaying status, delinquency status, trends in defaults in the portfolio based on Company
and industry data, past experience, trends in student loan claims rejected for payment by guarantors, changes to federal student
loan programs, current economic conditions, and other relevant factors. Should any of these factors change, the estimates made
by management would also change, which in turn would impact the level of the Company’sfuture provision for loan losses.

In determining the appropriateness of the allowance for loan losses on the non-federally insured loans, the Company considers
several factors including: loans in repayment versus those in a nonpaying status, delinquency status, type of program, trendsin
defaults in the portfolio based on Company and industry data, past experience, current economic conditions, and other relevant
factors. Should any of these factors change, the estimates made by management would also change, which in turn would impact
thelevel of the Company’ sfuture provision for loan losses. The Company placesanon-federally insured |oan on nonaccrual status
when the collection of principal and interest is 30 days past due and charges off the loan and accrued interest when the collection
of principal and interest is 120 days past due.

The alowance for federally insured and non-federally insured loans and the repurchase obligation related to loans sold are

maintained at a level management believes is appropriate to provide for estimated probable credit losses inherent in the loan
portfolios. This evaluation isinherently subjective because it requires estimates that may be susceptible to significant changes.
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Revenue Recognition

Student loan income — The Company recognizes student |oan income as earned, net of amortizati on of loan premiumsand discounts
and deferred origination costs. Loan incomeisrecognized based upon the expected yield of theloan after giving effect to borrower
utilization of incentives such as principal reductions for timely payments (“borrower benefits’) and other yield adjustments. The
estimate of the borrower benefits discount is dependent on the estimate of the number of borrowers who will eventually qualify
for these benefits. For competitive and liquidity purposes, the Company frequently changed the borrower benefit programsin both
amount and qualification factors. These programmiatic changes must be reflected in the estimate of the borrower benefit discount.
L oan premiums/discounts, deferred origination costs, and borrower benefits are included in the carrying value of the student loan
on the consolidated balance sheet and are amortized over the estimated life of the loan. The most sensitive estimate related to the
amortization/accretion of loan premiums/discounts, deferred origination costs, and borrower benefitsistheestimate of the constant
prepayment rate (“CPR”). CPR is avariable in the life of loan estimate that measures the rate at which loans in a portfolio pay
beforetheir stated maturity. The CPR isdirectly correlated to the average life of the portfolio. CPR equal s the percentage of loans
that prepay annually as a percentage of the beginning of period balance, net of scheduled principal payments. A number of factors
can affect the CPR estimate, including the level of consolidation activity and default rates. Should any of these factors change,
the estimates made by management would also change, which in turn would impact the amount of loan premium/discount and
deferred origination cost amortization recognized by the Company in a particular period.

Loan and guaranty servicing revenue — L 0oan and guaranty servicing revenue consists of the following items:

»  Loan and guaranty servicing fees —0an servicing feesare determined according toindividual agreementswith customers
and are cal culated based onthe dollar value of loans, number of loans, or number of borrowers serviced for each customer.
Guaranty servicing fees, generally, are calculated based on the number of loans serviced, volume of loans serviced, or
amounts collected. Revenue is recognized when earned pursuant to applicable agreements, and when ultimate collection
is assured.

e Software services revenue — Software services revenue is determined from individua agreements with customers and
includeslicense and maintenance fees associated with student | oan software products. Computer and software consulting
and remote hosting revenues are recognized over the period in which services are provided to customers.

Tuition payment processing and campus commerce revenue — TUition payment processing and campuscommercerevenueprimarily
includes actively managed tuition payment solutions and online payment processing. Fees for these services are recognized over
the period in which services are provided to customers.

Enrollment services revenue — Enrollment services revenue primarily consists of the following items:

*  Interactive marketing—\nteractive marketing revenueisderived primarily fromfeeswhich areearned through thedelivery
of qualified inquiries or clicks. The Company recognizes revenue when persuasive evidence of an arrangement exists,
delivery has occurred, the fee is fixed or determinable, and collectability is reasonably assured. Delivery is deemed to
have occurred at the time aqualified inquiry or click is delivered to the customer provided that no significant obligations
remain. From timeto time, the Company may agreeto credit certaininquiriesor clicksif they fail to meet the contractual
or other guidelines of aparticular client. The Company has established a sales reserve based on historical experience. To
date, such credits have been immaterial and within management’s expectations.

For aportion of itsinteractive marketing revenue, the Company has agreements with providers of online mediaor traffic
("Publishers") used in the generation of inquiries or clicks. The Company receives afee from its customers and pays a
fee to Publishers either on a cost per inquiry, cost per click, or cost per number of impressions basis. The Company is
the primary obligor in the transaction. Asaresult, the fees paid by the Company’s customers are recognized as revenue
and the fees paid to its Publishers are included in "cost to provide enroliment services' in the Company’s consolidated
statements of income.

*  List marketing - Revenuefrom the sale of listsisgenerally earned and recognized, net of estimated returns, upon delivery.

e Publishing services - Revenuefrom the sale of print productsisgenerally earned and recognized, net of estimated returns,
upon shipment or delivery.

e Resource centers — Resource centers services include online courses, scholarship search and selection data, career
planning, and online information about colleges and universities. The majority of these services are sold based on
subscriptions and/or are performance based. Revenues from sales of subscription and performance based services are
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recognized ratably over the term of the contract as earned. Subscription and performance based revenues received or
receivable in advance of the delivery of servicesisincluded in deferred revenue.

Fees associated with the mgjority of the services described above are recognized in the period services are rendered and earned
under service arrangements with clients where service fees are fixed or determinable and collectability is reasonably assured. The
Company’s service fees are determined based on written price quotations or service agreements having stipulated terms and
conditionsthat do not require management to make any significant judgments or assumptionsregarding any potential uncertainties.

The Company assesses collectability of revenues and its allowance for doubtful accounts based on anumber of factors, including
past transaction history with the customer and the credit-worthiness of the customer. An allowance for doubtful accounts is
established to record accounts receivabl e at estimated net realizable value. If the Company determines that collection of revenues
is not reasonably assured at or prior to delivery of the Company’s services, revenue is recognized upon the receipt of cash.

Goodwill and Intangible Assets — Impairment Assessments

The Company reviews goodwill for impairment annually (as of November 30) and whenever triggering events or changes in
circumstances indicate its carrying value may not be recoverable. Goodwill is tested for impairment using a fair value approach
at thereporting unit level . A reporting unit isthe operating segment, or abusiness onelevel below that operating segment if discrete
financial information is prepared and regularly reviewed by segment management. However, components are aggregated as a
single reporting unit if they have similar economic characteristics.

InApril 2011, the FASBissued ASU 2011-08, Intangibles - Goodwill and Other: Testingfor Goodwill Impairment ("ASU 2011-08").
ThisASU amendsFASB ASC Topic 350, Intangibles - Goodwill and Other, to simplify how an entity testsfor goodwill impairment
by alowing entitiesto first assess certain qualitative factorsto determine whether the existence of certain events or circumstances
would lead to a determination that it would be more likely than not that the fair value of areporting unit is less than its carrying
amount, instead of first performing afair value analysis for each reporting unit. Entitiesthat conclude, after assessing the totality
of eventsand circumstances, that it is not more likely than not that the fair value of areporting unit islessthan its carrying amount
are not required to perform the two-step impairment test. This guidance became effective on September 15, 2011 for annual and
interim impairment tests for fiscal years beginning after December 15, 2011, and early adoption is permitted. The Company
adopted the new guidance for its 2011 annual goodwill impairment test. As of November 30, 2011, the Company assessed
qualitativefactorsand concluded it was not morelikely than not that thefair value of itsreporting unitswerelessthan their carrying
amount. As such, the Company was not required to perform the two-step impairment test.

The new accounting guidance includes examples of events and circumstancesthat an entity should consider in evaluating whether
itismorelikely than not that thefair value of areporting unit islessthan its carrying amount, including macroeconomic conditions,
industry and market considerations, overal financial performance, and entity specific events. The examples of events and
circumstances are not intended to be all-inclusive, and an entity may identify other relevant events or circumstances to consider
in determining whether to perform the first step of the two-step impairment test. None of the individual examples of events and
circumstances are intended to represent standalone events or circumstances that necessarily would require an entity to perform
the first step of the goodwill impairment test.

In reaching its conclusion about whether it is more likely than not that the fair value of a reporting unit is less than its carrying
amount, the Company also considered the extent to which an adverse event or circumstance, if any, effected the reporting unit's
fair value. The Company placed more weight on the events and circumstances that most affect areporting unit's fair value or the
carrying amount of its net assets. The Company also considered positive and mitigating events and circumstances. In addition,
the Company compared recent fair value calculations of reporting units, when available, to the carrying amount of the reporting
units in deciding whether the first step of the impairment test was necessary.

The Company makes judgments about the recoverability of purchased intangible assets annually and whenever triggering events
or changesin circumstances indicate that an other than temporary impairment may exist. Each quarter the Company evaluatesthe
estimated remaining useful lives of purchased intangibl e assets and whether events or changesin circumstanceswarrant arevision
to the remaining periods of amortization. Recoverability of these assets is measured by comparison of the carrying amount of the
asset to the future undiscounted cash flows the asset is expected to generate. If the asset is considered to be impaired, the amount
of any impairment is measured as the difference between the carrying value and the fair value of the impaired asset.

The Company's evaluation of whether the fair value of a reporting unit is greater than its carrying amount and assumptions and
estimates about future values and remaining useful lives of the Company’ sintangible and other long-lived assets are complex and
subjective. They can be affected by a variety of factors, including external factors such as industry and economic trends, and
internal factors such as changes in the Company’s business strategy and internal forecasts. Although the Company believes the
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historical assumptions and estimates used are reasonable and appropriate, different assumptions and estimates could materially
impact the reported financial results.

Income Taxes

The Company is subject to theincometax laws of the U.S and its states and municipalities in which the Company operates. These
tax laws are complex and subject to different interpretations by the taxpayer and the relevant government taxing authorities. In
establishing a provision for income tax expense, the Company must make judgments and interpretations about the application of
these inherently complex tax laws. The Company must also make estimates about when in the future certain items will affect
taxableincome in the varioustax jurisdictions. Disputes over interpretations of the tax laws may be subject to review/adjudication
by the court systems of the various tax jurisdictions or may be settled with the taxing authority upon examination or audit. The
Company reviews these balances quarterly and as new information becomes available, the balances are adjusted, as appropriate.

Derivative Accounting

The Company records derivative instruments at fair value on the balance sheet as either an asset or liability. The Company
determines the fair value for its derivative contracts using either (i) pricing models that consider current market conditions and
the contractual terms of the derivative contract or (ii) counterparty valuations. These factors include interest rates, time value,
forwardinterest ratecurve, andvolatility factors, aswell asforeign exchangerates. Pricing model sand their underlying assumptions
impact the amount and timing of unrealized gains and |osses recognized, and the use of different pricing models or assumptions
could produce different financial results. Management has structured the majority of the Company’s derivative transactions with
theintent that eachiseconomically effective. However, the Company’ sderivativeinstruments do not qualify for hedge accounting.
Accordingly, changes in the fair value of derivative instruments are reported in current period earnings. Net settlements on
derivatives are included in "derivative market value and foreign currency adjustments and derivative settlements, net" on the
consolidated statements of income.

RECENT ACCOUNTING PRONOUNCEMENTS

In April 2011, the FASB issued ASU 2011-02, 4 Creditor’s Determination of Whether a Restructuring Is a Troubled Debt
Restructuring. This ASU amends FASB ASC Topic 310, Receivables, to clarify when aloan restructuring constitutes a troubled
debt restructuring. Under the new guidance, student |oans for which concessions are granted may now be considered troubled debt
restructurings that were previously not. This guidance became effective July 1, 2011, applied retrospectively to January 1, 2011.
The Company has determined this new guidance has no impact on its student |oan receivable portfolio.

In April 2011, the FASB issued ASU 2011-08. See"Ciritical Accounting Policies - Goodwill and Intangible Assets - Impairment
Assessments' related to the Company's adoption of this standard.

In June 2011, the FASB issued ASU 2011-05, Comprehensive Income, “Presentation of Comprehensive Income.” The objective
of thisASU isto improve the comparability, consistency, and transparency of financial reporting and to increase the prominence
of items reported in other comprehensive income. The new guidance requires all non-owner changes in stockholders’ equity be
presented either in a single continuous statement of comprehensive income or in two separate but consecutive statements. The
new guidance will be applied retrospectively for fiscal years, and interim periods within those years, beginning after December
15, 2011. Thisguidance will be effectivefor the Company inthefirst quarter 2012. Asof thefiling date of thisreport, the Company
had not completed its evaluation of this new guidance.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
(All dollars are in thousands, except share amounts, unless otherwise noted)

Interest Rate Risk
The Company’s primary market risk exposure arises from fluctuations in its borrowing and lending rates, the spread between

which could impact the Company due to shiftsin market interest rates. Because the Company generates a significant portion of
its earnings from its student loan spread, the interest sensitivity of the balance sheet is akey profitability driver.
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The following table sets forth the Company’ s |oan assets and debt instruments by rate characteristics:

As of December 31, 2011 As of December 31, 2010
Dollars Percent Dollars Percent
Fixed-rate loan assets $ 10,899,733 A4.7% $ 8,525,279 35.7%
Variable-rate loan assets 13,459,892 55.3 15,343,777 64.3
Total $ 24,359,625 100.0% $ 23,869,056 100.0%
Fixed-rate debt instruments $ 29,517 01% $ 163,255 0.7%
Variable-rate debt instruments 24,565,652 99.9 24,509,217 99.3
Total $ 24,595,169 100.0% $ 24,672,472 100.0%

Loans originated prior to April 1, 2006 generally earn interest at the higher of a floating rate based on the Special Allowance
Payment formula set by the Department and the borrower rate, which isfixed over aperiod of time. The SAPformulaisbased on
an applicable indice plus a fixed spread that is dependent upon when the loan was originated, the loan’s repayment status, and
funding sources for the loan. The Company generally finances its student loan portfolio with variable rate debt. In low and/or
declining interest rate environments, when the fixed borrower rate is higher than the rate produced by the SAP formula, the
Company’s student loans earn at a fixed rate while the interest on the variable rate debt typically continues to decline. In these
interest rate environments, the Company may earn additional spread income that it refers to as floor income.

Depending on the type of loan and when it was originated, the borrower rate is either fixed to term or is reset to an annual rate
each July 1. Asaresult, for loans where the borrower rate is fixed to term, the Company may earn floor income for an extended
period of time, which the Company refersto asfixed ratefloor income, and for thoseloanswhere the borrower rateisreset annually
on July 1, the Company may earn floor income to the next reset date, which the Company refersto as variable rate floor income.
In accordance with legislation enacted in 2006, lendersare required to rebate fixed rate floor income and variablerate floor income
to the Department for all new FFEL Ploansfirst originated on or after April 1, 2006. A summary of fixed ratefloor incomefollows.

Year ended December 31,

2011 2010 2009
Fixed rate floor income, gross $ 164,700 151,861 147,107
Derivative settlements (a) (20,246) (19,618) (2,009)
Fixed rate floor income, net $ 144,454 132,243 145,098

(@) Includes settlement payments on derivatives used to hedge student loans earning fixed rate floor income.

Thehigh levelsof fixed rate floor income earned during 2011, 2010, and 2009 aredueto historically low interest rates. Inaddition,
the 2011 amount increased dueto the purchase of theresidual interest in $1.9 billion of consolidation loansin July 2011. If interest
rates remain low, the Company anticipates continuing to earn significant fixed rate floor income in future periods.

Absent the use of derivative instruments, arise in interest rates may reduce the amount of floor income received and this may
haveanimpact on earningsdueto interest margin compression caused by increasing financing costs, until suchtimeasthefederally
insured loans earn interest at a variable rate in accordance with their special allowance payment formulas. In higher interest rate
environments, where theinterest rate rises above the borrower rate and fixed rate loans effectively become variable rate loans, the
impact of the rate fluctuations is reduced.
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The following graph depicts fixed rate floor income for a borrower with afixed rate of 6.75% and a SAP rate of 2.64%:
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The following table shows the Company’s student |oan assets that are earning fixed rate floor income as of December 31, 2011:

Borrower/ Estimated Balance of
Fixed lender variable assets earning fixed-rate

interest weighted conversion floor income as of

rate range average yield rate (a) December 31, 2011
<3.0% 2.88% 0.24% $ 1,724,692
3.0-3.49% 3.20% 0.56% 2,004,077
3.5-3.99% 3.65% 1.01% 1,963,495
4.0 - 4.49% 4.20% 1.56% 1,500,233
4.5 - 4.99% 4.72% 2.08% 853,672
5.0 - 5.49% 5.24% 2.60% 570,032
5.5-5.99% 5.67% 3.03% 346,414
6.0 - 6.49% 6.18% 3.54% 404,603
6.5 - 6.99% 6.70% 4.06% 361,069
7.0-7.49% 7.17% 4.53% 142,132
7.5-7.99% 7.70% 5.06% 239,146
8.0 - 8.99% 8.17% 5.53% 537,512
> 9.0% 9.04% 6.40% 252,656

$ 10,899,733

(8) Theestimated variable conversion rateisthe estimated short-term interest rate at which loanswould convert to avariable
rate. Asof December 31, 2011, the short-term interest rate was 20 basis points.
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The following table summarizes the outstanding derivative instruments as of December 31, 2011 used by the Company to
hedge |oans earning fixed rate floor income.

Weighted average

Notional fixed rate paid by the
Maturity amount Company (a)
2013 $ 2,150,000 0.85%
2014 750,000 0.85
2015 100,000 2.26
2020 50,000 3.23
$ 3,050,000 0.87%

(@) For al interest rate derivatives, the Company receives discrete three-month LIBOR.

As of December 31, 2011, the Company had $2.8 billion of student |oan assets that were eligible to earn variable-rate floor
income.

The Company is exposed to interest rate risk in the form of basis risk and repricing risk because the interest rate characteristics
of the Company’s assets do not match the interest rate characteristics of the funding. The Company attempts to match the interest
rate characteristicsof certain poolsof |oan assetswith debt instrumentsof substantially similar characteristics. Duetothevariability
in duration of the Company’s assets and varying market conditions, the Company does not attempt to perfectly match the interest
rate characteristics of the entire loan portfolio with the underlying debt instruments. The Company has adopted a policy of
periodically reviewingthemismatchrel ated totheinterest rate characteristicsof itsassetsand liabilitiestogether withthe Company’s
outlook asto current and future market conditions. Based on those factors, the Company uses derivative instruments as part of its
overall risk management strategy. Derivative instruments used as part of the Company’sinterest rate risk management strategy
currently include interest rate swaps, basis swaps, and cross-currency swaps.

The following table presents the Company’ s FFEL P student loan assets and related funding arranged by underlying indices as of
December 31, 2011:

Debt outstanding

Frequency of that funded student
Index variable resets Assets loan assets (a)

3 month H15 financial commercial paper (b) Daily $ 23,391,112 —
3 month Treasury hill Varies 941,597 —
3 month LIBOR (c) Quarterly — 19,594,573
1 month LIBOR Monthly — 657,830
Auction-rate or remarketing (d) Varies — 970,575
Asset-backed commercial paper (€) Varies — 3,163,985
Other (f) 97,373 43,119
$ 24,430,082 24,430,082

(@ The Company has certain basis swaps outstanding in which the Company receives three-month LIBOR and pays one-
month LIBOR plus or minus a spread as defined in the agreements (the "1:3 Basis Swaps"). The Company entered into
these derivative instrumentsto better match the interest rate characteristics on its student loan assets and the debt funding
such assets. The following table summarizes these derivatives as of December 31, 2011:
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(b)

(©

(d)

(€

(f)

Maturity Notional amounts

2021 $ 250,000
2023 1,250,000
2024 250,000
2026 800,000
2028 100,000
2036 700,000
2039 150,000
2040 200,000

$ 3,700,000

The Company’s FFEL P student loans earn interest based on the daily average 90-day H15 financial commercial paper
index calculated on afiscal quarter.

The Company has Euro-denominated notesthat reprice onthe EURIBOR index. The Company hasentered into derivative
instruments (cross-currency interest rate swaps) that convert the EURIBOR index to three-month LIBOR. As a result,
these notes are reflected in the three-month LIBOR category in the above table. See* Foreign Currency Exchange Risk.”

The interest rates on certain of the Company's asset-backed securities are set and periodically reset via a "dutch
auction” (“Auction Rate Securities’) or through a remarketing utilizing remarketing agents (“Variable Rate Demand
Notes’). As of December 31, 2011, the Company is sponsor on $751.4 million of Auction Rate Securities and $219.2
million of Variable Rate Demand Notes.

For Auction Rate Securities, investors and potential investors submit orders through a broker-dealer as to the principal
amount of notes they wish to buy, hold, or sell at various interest rates. The broker-dealers submit their clients ordersto
the auction agent, who then determines the clearing interest rate for the upcoming period. Interest rates on these Auction
Rate Securitiesarereset periodically, generally every 7 to 35 days, by the auction agent or agents. During the first quarter
of 2008, as part of the credit market crisis, auction rate securities from various issuers failed to receive sufficient order
interest from potential investors to clear successfully, resulting in failed auction status. Since February 8, 2008, the
Company’ sAuctionRate Securitieshavefailedinthismanner. Under normal conditions, bankshavehistorically purchased
these securities when investor demand is weak. However, since February 2008, banks have been alowing auctions to
fail. Currently, all of the Company’sAuction Rate Securities arein afailed auction status and the Company believesthey
will remain in afailed status for an extended period of time and possibly permanently.

Asaresult of afailed auction, the Auction Rate Securities will generally pay interest to the holder at a maximum rate as
defined by the indenture. While these rates will vary, they will generally be based on a spread to LIBOR or Treasury
Securities, or theNet L oan Rate asdefined in thefinancing documents. Dueto thefailed auctionsrel ated to these securities,
the Company could be subject to interest costs substantially above the anticipated and historical rates paid on these types
of securities.

For Variable Rate Demand Notes, the remarketing agents set the price, which is then offered to investors. If there are
insufficient potential bid orders to purchase al of the notes offered for sale, the Company could be subject to interest
costs substantially above the anticipated and historical rates paid on these types of securities.

Asset-backed commercial paper consists of $824.4 million funded in the Company’s FFEL P warehouse facilities and
$2.3 billion funded through the Department’s Conduit Program. Funding for the Conduit Program is provided by the
capital markets at a cost based on market rates.

Assetsincluderestricted cash and investmentsand other assets. Debt outstanding includes other debt obligations secured
by student loan assets and related collateral.

On December 23, 2011, the President signed the Consolidated Appropriations Act of 2012 into law. This Act includes changes
tothe FFEL Pstudent lender payment index from the commercial paper rateto the one-month LIBOR ratefor the Special Allowance
Payment cal cul ation on outstanding FFEL Ploans held by student loan lenders. Asof December 31, 2011, the Company had $23.4
billion of loansin which it intends to make the el ection to change the SAP cal culation to the one-month LIBOR rate. Thischange
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mitigates the Company's exposure to basis risk and will allow the Company to better match borrowing and lending rates. The
Company currently expects the new formulato be developed and available for use in the second quarter of 2012.

Financial Statement Impact of Derivative Instruments

The Company recognizes changesinthefair value of derivativeinstruments currently in earnings unless specific hedge accounting
criteria are met. Management has structured the majority of the Company’s derivative transactions with the intent that each is
economically effective. However, the Company’s derivative instruments do not qualify for hedge accounting; consequently, the
changeinfair value of these derivativeinstrumentsisincluded in the Company’ soperating results. Changes or shiftsin theforward
yield curve and fluctuations in currency rates can significantly impact the valuation of the Company’s derivatives. Accordingly,
changes or shifts to the forward yield curve and fluctuations in currency rates will impact the financial position and results of
operations of the Company.

Thefollowing table summarizes the effect of derivative instrumentsincluded in the consolidated statements of income. All gains

and losses recognized in income related to the Company's derivative activity are included in "derivative market value and foreign
currency and derivative settlements, net" on the consolidated statements of income.

Year ended December 31,

2011 2010 2009
Settlements:
Average/discrete basis swaps $ — 140 11,483
1:3 basis swaps 1,446 1,194 21,231
T-Bill/LIBOR basis swaps (253) (47 —
Interest rate swaps - floor income hedges (20,246) (19,618) (2,020)
Interest rate swaps - hybrid debt hedges (744) (495) —
Cross-currency interest rate swaps 11,877 5,109 8,631
Other 80 (547) (39)
Total settlements - (expense) income (7,840) (14,264) 39,286
Change in fair value - (expense) income (50,513) (77,134) 6,852
Derivative impact included in the consolidated statements of income  $ (58,353) (91,398) 46,138
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Sensitivity Analysis

Thefollowing tablessummarizethe effect on the Company’ searnings, based upon asensitivity analysi sperformed by the Company
assuming hypothetical increasesin interest rates of 100 basis points and 300 basis points while funding spreads remain constant.
In addition, as it relates to the effect on earnings, a sensitivity analysis was performed assuming the funding indice increases
10 basis points and 30 basi s points while holding the asset indice constant, if the funding indice is different than the asset indice.
The effect on earnings was performed on the Company’ svariable rate assets (including loans earning fixed rate floor income) and
liahilities. The analysis includes the effects of the Company’sinterest rate and basis swaps in existence during these periods.

Year ended December 31, 2011
Interest rates

Asset and funding indice mismatches

Change from Change from
increase of 100 increase of 300 Increase of 10 Increase of 30
basis points basis points basis points basis points

Dollar  Percent Dollar Percent Dollar Percent Dollar Percent

Effect on earnings:
Decrease in pre-tax net income before

impact of derivative settlements $ (69,225) (21.5% $ (124,602) (387)% $ (24,237) 75% $ (72,712) (22.6)%
Impact of derivative settlements 50,569 15.7 151,705 47.1 — — — —
Increase (decrease) in net income

before taxes $ (18,656) (58)% $ 27,103 84% $ (24,237) 75% $ (72,712) (22.6)%
Increase (decrease) in basic and

diluted earnings per share $ (0.24) $ 0.35 $ (0.31) $  (0.949)

Year ended December 31, 2010
Interest rates

Asset and funding indice mismatches

Change from Change from
increase of 100 increase of 300 Increase of 10 Increase of 30
basis points basis points basis points basis points

Dollar  Percent Dollar Percent Dollar Percent Dollar  Percent

Effect on earnings:
Decrease in pre-tax net income before

impact of derivative settlements $ (66,443) (22.00% $(121,075) (40.00% $ (25,327) 84% $ (75982 (25.1)%
Impact of derivative settlements 71,715 23.7 215,145 711 — — — —
Increase (decrease) in net income

before taxes $ 5272 17% $ 94,070 3L1% $ (25,327) B84H)% $ (75982 (25.1)%
Increase (decrease) in basic and

diluted earnings per share $ 0.07 $ 1.20 $ (032 $ (0.97)

Year ended December 31, 2009
Interest rates

Asset and funding indice mismatches

Change from Change from
increase of 100 increase of 300 Increase of 10 Increase of 30
basis points basis points basis points basis points

Dollar  Percent Dollar Percent Dollar Percent Dollar Percent

Effect on earnings:

Decrease in pre-tax net income before
impact of derivative settlements ~ $ (85,275) (39.5)% $ (148,581) (689% $ (25,289) (11.7% $ (75,867) (35.2%

Impact of derivative settlements 4,189 1.9 12,567 5.8 — — — —

Decreasein netincome beforetaxes  $ (81,086)  (37.6)% $(136014)  (631)% $ (25,289 (11.7)% $ (75,867) (35.2)%

Decrease in basic and diluted earnings
per share $ (106 $ @7 $ (033 $ (099
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Foreign Currency Exchange Risk

During 2006, the Company completed separate debt offerings of student |oan asset-backed securities that included €420.5 million
and €352.7 million Euro Notes with interest rates based on a spread to the EURIBOR index. Asaresult of these transactions, the
Company is exposed to market risk related to fluctuations in foreign currency exchange rates between the U.S. dollar and Euro.
The principal and accrued interest on these notesis re-measured at each reporting period and recorded on the Company’sbalance
sheetinU.S. dollarsbased on theforeign currency exchangerate on that date. Changesin the principal and accrued interest amounts
as a result of foreign currency exchange rate fluctuations are included in the “derivative market value and foreign currency
adjustments and derivative settlements, net” in the Company’s consolidated statements of income.

The Company entered into cross-currency interest rate swaps in connection with the issuance of the Euro Notes. Under the terms
of these derivative instrument agreements, the Company receives from a counterparty a spread to the EURIBOR indice based on
notional amounts of €420.5 million and €352.7 million and pays a spread to the LIBOR indice based on notional amounts of
$500.0 million and $450.0 million, respectively. In addition, under the terms of these agreements, all principal payments on the
Euro Notes will effectively be paid at the exchange rate in effect between the U.S. dollar and Euro as of theissuance of the notes.

Thefollowing table shows the income statement impact as aresult of the re-measurement of the Euro Notes and the changein the

fair value of the related derivative instruments. These items are included in “derivative market value and foreign currency
adjustments and derivative settlements, net” on the accompanying consolidated statements of income.

Year ended December 31,

2011 2010 2009
Re-measurement of Euro Notes $ 32,706 80,721 (37,654)
Change in fair value of cross currency interest rate swaps (14,287) (74,899) 2,497
Total impact to statements of income - income (expense) $ 18,419 5,822 (35,157)

There-measurement of the Euro-denominated bondsgenerally correlateswiththe changeinfair value of the cross-currency interest
rate swaps. However, the Company will experience unrealized gains or losses related to the cross-currency interest rate swaps if
the two underlying indices (and related forward curve) do not move in parallel. Management intends to hold the cross-currency
interest rate swaps through the maturity of the Euro-denominated bonds.

Financial Statement Impact — Derivatives and Foreign Currency Transaction Adjustments

Thefollowing table summarizesall of the componentsof “ derivative market value and foreign currency adjustmentsand derivative
settlements, net” included in the consolidated statements of income.

Year ended December 31,

2011 2010 2009
Changein fair value of derivatives $  (50,513) (77,134) 6,852
Foreign currency transaction adjustment (Euro Notes) 32,706 80,721 (37,654)
Derivative settlements, net (7,840) (14,264) 39,286
Derivative market value and foreign currency adjustments
and derivative settlements, net - (expense) income $  (25647) (10,677) 8,484

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Reference is made to the consolidated financial statementslisted under the heading “(a) 1. Consolidated Financia Statements’ of
Item 15 of this report, which consolidated financial statements are incorporated into this report by reference in response to this
Item 8.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.



ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Under supervision and with the participation of certain members of the Company’s management, including the chief executive
and chief financia officers, the Company completed an eval uation of the effectiveness of the design and operation of itsdisclosure
controls and procedures (as defined in SEC Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934). Based on
this evaluation, the Company’s principal executive and principal financia officers concluded that the disclosure controls and
procedures were effective as of the end of the period covered by this report to provide reasonable assurance that information
required to be disclosed in reportsthe Company files or submits under the Securities Exchange Act of 1934 isrecorded, processed,
summarized, and reported, within the time periods specified in the SEC's rules and forms, and is accumulated and communi cated
to the Company's management, including the chief executive and chief financial officers, as appropriate to allow timely decisions
regarding required disclosure.

Changes in Internal Control over Financial Reporting

There was no change in the Company’sinternal control over financial reporting during the Company’slast fiscal quarter that has
materially affected, or isreasonably likely to materially affect, the Company’sinternal control over financial reporting.

Management's Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rule
13a-15(f) under the Exchange Act) for the Company. The Company'sinternal control system was designed to provide reasonable
assurance to the Company's management and board of directors regarding the preparation and fair presentation of published
financial statementsin accordancewith U.S. generally accepted accounting principles. All internal control systems, no matter how
well designed, have inherent limitations. Therefore, even those systems determined to be effective can provide only reasonable
assurance with respect to financial statement preparation and presentation.

M anagement maintains a comprehensive system of controls intended to ensure that transactions are executed in accordance with
management's authorization, assets are safeguarded, and financial records arereliable. Management al so takes stepsto ensure that
information and communication flows are effective and to monitor performance, including performance of interna control
procedures.

M anagement assessed the effectiveness of the Company'sinternal control over financial reporting as of December 31, 2011 based
on the criteria for effective internal control described in Internal Control-Integrated Framework issued by the Committee of
Sponsoring Organi zations of the Treadway Commission. Based on this assessment, management believesthat, as of December 31,
2011, the Company's internal control over financial reporting is effective.

The effectiveness of the Company'sinternal control over financial reporting as of December 31, 2011 has been audited by KPMG
LLP, the Company's independent registered public accounting firm, as stated in their report included herein, which expressed an
unqualified opinion on the effectiveness of the Company'sinternal control over financia reporting as of December 31, 2011.

Inherent Limitations on Effectiveness of Internal Controls

The Company's management, including the chief executive and chief financia officers, understands that the disclosure controls
and procedures and internal controls over financial reporting are subject to certain limitations, including the exercise of judgment
in designing, implementing, and evaluating the controls and procedures, the assumptions used in identifying the likelihood of
future events, and the inability to eliminate misconduct completely. The design of acontrol system must reflect the fact that there
areresource constraints, and the benefits of acontrol system must be considered relativeto their costs. Theseinherent limitations
include the realities that judgments in decision-making can be faulty and that breakdowns can occur because of simple error or
mistake. Controls can aso be circumvented by the individual acts of some persons, by collusion of two or more people, or by
management override of the controls. The design of any system of controls is based in part on certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all
potential future conditions. Projections of any evaluation of controls effectiveness to future periods are subject to risks. Over
time, controls may become inadequate because of changesin conditions or deterioration in the degree of compliance with policies
or procedures.

As aresult, there can be no assurance that the Company's disclosure controls and procedures or internal controls over financial
reporting will prevent all errors or fraud or ensure that al material information will be made known to management in atimely
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fashion. By their nature, the Company's or any system of disclosure controls and procedures or internal controls over financial
reporting, no matter how well designed and operated, can provide only reasonable assurance regarding management's control
objectives.

Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Nelnet, Inc.:

We have audited Nelnet, Inc.'s internal control over financial reporting as of December 31, 2011, based on criteria established in
Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO). Nelnet, Inc.'s (the Company) management isresponsi blefor maintai ning effectiveinternal control over financial reporting
andfor itsassessment of the effectivenessof internal control over financia reporting, included in the accompanying Management's
Report on Internal Control over Financial Reporting. Our responsibility isto expressan opinion on the Company'sinternal control
over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonabl e assurance about whether effectiveinternal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control
over financia reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company'sinternal control over financial reporting isaprocess designed to providereasonable assuranceregarding thereliability
of financial reporting and the preparation of financia statements for external purposes in accordance with generally accepted
accounting principles. A company'sinternal control over financial reporting includesthose policiesand proceduresthat (1) pertain
to the maintenance of recordsthat, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets
of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that
could have amaterial effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectivenessto future periods are subject to therisk that controls may becomeinadequate because
of changesin conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Inour opinion, Nelnet, Inc. maintained, inall material respects, effectiveinternal control over financial reporting asof December 31,

2011, based on criteria established in Internal Control - Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of Nelnet, Inc. and subsidiaries as of December 31, 2011 and 2010, and the related consolidated
statements of income, shareholders' equity and comprehensive income, and cash flows for each of the years in the three-year
period ended December 31, 2011, and our report dated February 28, 2012 expressed an unqualified opinion on those consolidated
financial statements.

I KPMGLLP

Lincoln, Nebraska
February 28, 2012

ITEM 9B. OTHER INFORMATION

During the fourth quarter of 2011, no information was required to be disclosed in areport on Form 8-K, but not reported.
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PART II1I.

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE

The information as to the directors, executive officers, corporate governance, and Section 16(a) beneficial ownership reporting
compliance of the Company set forth under the captions “PROPOSAL 1 - ELECTION OF DIRECTORS - Nominees,”
“EXECUTIVE OFFICERS,” “CORPORATE GOVERNANCE,” and “SECURITY OWNERSHIP OF DIRECTORS,
EXECUTIVE OFFICERS, AND PRINCIPAL SHAREHOL DERS - Section 16(a) Beneficial Ownership Reporting Compliance”
in the Proxy Statement to be filed on Schedule 14A with the SEC, no later than 120 days after the end of the Company's fiscal
year, relating to the Company's Annual Meeting of Shareholders scheduled to be held on May 24, 2012 (the “ Proxy Statement”)
isincorporated into this report by reference.

ITEM 11. EXECUTIVE COMPENSATION

The information set forth under the captions “CORPORATE GOVERNANCE” and “EXECUTIVE COMPENSATION” in the
Proxy Statement isincorporated into this report by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information set forth under the caption “SECURITY OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS, AND
PRINCIPAL SHAREHOLDERS - Stock Ownership” in the Proxy Statement is incorporated into this report by reference. There
are no arrangements known to the Company, the operation of which may at a subsequent date result in a change in the control of
the Company.

Thefollowing table summarizes information about compensation plans under which equity securities are authorized for issuance.

Equity Compensation Plan Information

As of December 31, 2011

Number of shares
remaining available for
future issuance under

Number of shares to be Weighted-average equity compensation
issued upon exercise of exercise price of plans (excluding
outstanding options, outstanding options, securities reflected in
Plan category warrants, and rights (a) warrants, and rights (b) column (a)) (c)
Equity compensation plans approved
by shareholders — — 3,406,619 (1)
Equity compensation plans not
approved by shareholders — — —
Total — — 3,406,619

(1) Includes2,619,721, 170,914, and 615,984 shares of Class A Common Stock remaining availablefor futureissuance under
the Nelnet, Inc. Restricted Stock Plan, Nelnet, Inc. Directors Stock Compensation Plan, and Nelnet, Inc. Employee Share
Purchase Plan, respectively.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE

Theinformation set forth under thecaptions* CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS,” “ CORPORATE
GOVERNANCE - Board Composition and Director Independence,” and “ CORPORATE GOV ERNANCE - Board Committees”
in the Proxy Statement is incorporated into this report by reference.

ITEM 14. PRINCIPALACCOUNTING FEES AND SERVICES

The information set forth under the caption “PROPOSAL 2 - RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM - Independent Accountant Fees and Services’ in the Proxy Statement is
incorporated into this report by reference.
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PART IV.

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) 1. Consolidated Financial Statements

(b)

Thefollowing consolidated financial statements of Nelnet, Inc. and its subsidiaries and the Report of Independent Registered
Public Accounting Firm thereon are included in Item 8 above:

Page
Report of Independent Registered Public Accounting Firm F-2
Consolidated Balance Sheets as of December 31, 2011 and 2010 F-3
Consolidated Statements of Income for the years ended December 31, 2011, 2010, and 2009 F-4
Consolidated Statements of Shareholders' Equity and Comprehensive Income for the years ended
December 31, 2011, 2010, and 2009 F-5
Consolidated Statements of Cash Flows for the years ended December 31, 2011, 2010, and 2009 F-6
Notes to Consolidated Financial Statements F-7

2. Financial Statement Schedules

All schedules are omitted because they are not applicable or the required information is shown in the consolidated financial
statements or notes thereto.

3. Exhibits

The exhibits listed in the accompanying index to exhibits are filed, furnished, or incorporated by reference as part of this

report.

4. Appendix

Appendix A - Description of the Federal Family Education Loan Program

Exhibits

Exhibit No.

Exhibit Index

Description

31

3.2

33

34

4.1

Second Amended and Restated Articlesof Incorporation of Nelnet, Inc., and Articles of Amendment thereto, filed
as Exhibit 3.1 to the registrant’s Quarterly Report for the period ended September 30, 2006, filed on Form 10-Q
and incorporated by reference herein.

Articles of Amendment to Second Amended and Restated Articles of Incorporation of Nelnet, Inc. Incorporated
by reference to Exhibit 3.1 to the registrant’s quarterly report for the period ended June 30, 2007, filed on Form
10-Q.

Fifth Amended and Restated Bylaws of Nelnet, Inc., as amended as of February 3, 2010, filed as Exhibit 3.1 to
the registrant's current report of Form 8-K filed on February 9, 2010 and incorporated herein by reference.

Sixth Amended and Restated Bylaws of Nelnet, Inc., asamended as of March 18, 2011. Incorporated by reference
to Exhibit 3.1 to the registrant's current report on Form 8-K filed on March 24, 2011.

Form of ClassA Common Stock Certificateof Nelnet, Inc. Incorporated by referenceto Exhibit4.1totheregistrant’s
Form S-1 Registration Statement.
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4.2

4.3

10.1

10.2

10.3

10.4

105

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

Exhibit Index

Certain instruments, including indentures of trust, defining the rights of holders of long-term debt of the registrant
and its consolidated subsidiaries, none of which instruments authorizes a total amount of indebtedness thereunder
in excess of 10 percent of the total assets of the registrant and its subsidiaries on a consolidated basis, are omitted
from this Exhibit Index pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K. Many of such instruments have
been previoudly filed with the Securities and Exchange Commission, and the registrant hereby agrees to furnish
acopy of any such instrument to the Commission upon request.

Registration Rights Agreement, dated as of December 16, 2003, by and among Nelnet, Inc. and the sharehol ders
of Nelnet, Inc. signatory thereto. Incorporated by referenceto Exhibit 4.11totheregistrant’sForm S-1 Registration
Statement.

Amended and Restated Participation Agreement, dated as of June 1, 2001, by and between NELnet, Inc.
(subsequently renamed National Education L oan Network, Inc.) and Union Bank and Trust Company. | ncorporated
by reference to Exhibit 10.30 to the registrant's Form S-1 Registration Statement.

First Amendment of Amended and Restated Participation Agreement, entered into as of December 10, 2010, by
and between Union Bank and Trust Company and NEL net, Inc. (subsequently renamed National Education Loan
Network, Inc.). Incorporated by reference to Exhibit 10.31 to the registrant's Form S-1 Registration Statement.

Second Amendment of Amended and Restated Participation Agreement, dated as of December 1, 2002, by and
between Union Bank and Trust Company and Nelnet, Inc. (f/k/a NELnet, Inc.) (subsequently renamed National
Education Loan Network, Inc.). Incorporated by referenceto Exhibit 10.32 totheregistrant's Form S-1 Registration
Statement.

Third Amendment to Amended and Restated Partici pation Agreement between National Education Loan Network,
Inc. and Union Bank and Trust Company, dated as of February 5, 2004. Incorporated by referenceto Exhibit 10.61
to the registrant’sannual report for the year ended December 31, 2003, filed on Form 10-K.

Fourth Amendment of Amended and Restated Parti cipation Agreement, dated asof August 1, 2005, by and between
Union Bank and Trust Company and Nelnet, Inc. (f/k/aNELnet, Inc.) (subseguently renamed National Education
Loan Network, Inc.). Incorporated by reference to Exhibit 10.1 to the registrant's quarterly report for the period
ended September 30, 2008, filed on Form 10-Q.

Fifth Amendment of Amended and Restated Participation Agreement, dated as of November 1, 2005, by and
between Union Bank and Trust Company and Nelnet, Inc. (f/k/a NELnet, Inc.) (subsequently renamed National
Education Loan Network, Inc.). Incorporated by reference to Exhibit 10.2 to the registrant's quarterly report for
the period ended September 30, 2008, filed on Form 10-Q.

Sixth Amendment of Amended and Restated Participation Agreement, dated as of December 12, 2005, by and
between Union Bank and Trust Company and Nelnet, Inc. (f/k/a NELnet, Inc.) (subsequently renamed National
Education Loan Network, Inc.). Incorporated by reference to Exhibit 10.3 to the registrant's quarterly report for
the period ended September 30, 2008, filed on Form 10-Q.

Seventh Amendment of Amended and Restated Parti cipation Agreement, dated as of July 1, 2008, by and between
Union Bank and Trust Company and Nelnet, Inc. (f/k/aNELnet, Inc.) (subseguently renamed National Education
Loan Network, Inc.). Incorporated by reference to Exhibit 10.2 to the registrant's quarterly report for the period
ended June 30, 2008, filed on Form 10-Q.

Eighth Amendment of Amended and Restated Participation Agreement, dated as of December 24, 2008, by and
between Union Bank and Trust Company and Nelnet, Inc. (f/k/a NELnet, Inc.) (subsequently renamed National
Education Loan Network, Inc.). Incorporated by reference to Exhibit 10.69 to the registrant's annual report for the
year ended December 31, 2008, filed on Form 10-K.

Ninth Amendment of Amendedand Restated Partici pation Agreement, dated asof January 23, 2009, by and between
Union Bank and Trust Company and National Education Loan Network, Inc. Incorporated by reference to Exhibit
10.1 to the registrant's quarterly report for the period ended March 31, 2010, filed on Form 10-Q.

Tenth Amendment of Amended and Restated Participation Agreement, dated as of October 19, 2009, by and
between Union Bank and Trust Company and National Education Loan Network, Inc. Incorporated by reference
to Exhibit 10.2 to the registrant's quarterly report for the period ended March 31, 2010, filed on Form 10-Q.

Eleventh Amendment of Amended and Restated Participation Agreement, dated as of December 14, 2009, by and
between Union Bank and Trust Company and National Education Loan Network, Inc. Incorporated by reference
to Exhibit 10.3 to the registrant's quarterly report for the period ended March 31, 2010, filed on Form 10-Q.

Twelfth Amendment of Amended and Restated Participation Agreement, dated as of January 1, 2010, by and

between Union Bank and Trust Company and National Education Loan Network, Inc. Incorporated by reference
to Exhibit 10.4 to the registrant's quarterly report for the period ended March 31, 2010, filed on Form 10-Q.
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10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

Exhibit Index

Thirteenth Amendment of Amended and Restated Participation Agreement, dated as of September 1, 2010, by and
between Union Bank and Trust Company and National Education Loan Network, Inc. Incorporated by reference
to Exhibit 10.2 to the registrant's quarterly report for the period ended September 30, 2010, filed on Form 10-Q.

Fourteenth Amendment of Amended and Restated Parti cipation Agreement, entered into as of December 10, 2010,
by and between Union Bank and Trust Company and National Education Loan Network, Inc. Incorporated by
reference to Exhibit 10.15 to the registrant's annual report for the year ended December 31, 2010, filed on Form
10-K.

Fifteenth Amendment of Amended and Restated Participation Agreement, dated as of February 25, 2011, by and
between Union Bank and Trust Company and National Education Loan Network, Inc. |ncorporated by reference
to Exhibit 10.16 to the registrant's annual report for the year ended December 31, 2010, filed on Form 10-K.

Cancellation of the Fifteenth Amendment of Amended and Restated Participation Agreement, dated as of March
16, 2011, by and between Union Bank and Trust Company and National Education L oan Network, Inc. Incorporated
by reference to Exhibit 10.1 to the registrant's quarterly report for the period ended March 31, 2011, filed on Form
10-Q.

First Amendment of Guaranteed Purchase Agreement, dated as of March 22, 2011, by and between Nelnet, Inc.
and Union Bank and Trust Company. Incorporated by referenceto Exhibit 10.2 to the registrant's quarterly report
for the period ended March 31, 2011, filed on Form 10-Q.

Guaranteed Purchase Agreement, dated asof March 19, 2001, by and between NEL net, Inc. (subsequently renamed
National Education Loan Network, Inc.) and Union Bank and Trust Company. Incorporated by referenceto Exhibit
10.36 to the registrant's Form S-1 Registration Statement.

First Amendment of Guaranteed Purchase Agreement, dated as of February 1, 2002, by and between NEL net, Inc.
(subsequently renamed National Education L oan Network, Inc.) and Union Bank and Trust Company. | ncorporated
by reference to Exhibit 10.37 to the registrant's Form S-1 Registration Statement.

Second Amendment of Guaranteed Purchase Agreement, dated as of December 1, 2002, by and between Nelnet,
Inc. (f/k/al NELnet, Inc.) (subsegquently renamed National Education Loan Network, Inc.) and Union Bank and
Trust Company. Incorporated by reference to Exhibit 10.38 to the registrant's Form S-1 Registration Statement.

Agreement For Use of Revolving Purchase Facility, dated as of January 1, 1999, by and between Union Bank and
Trust Company and National Education Loan Network, Inc. Incorporated by reference to Exhibit 10.78 to the
registrant's Form S-1 Registration Statement.

Amendment to Application and Agreement for Standby L etter of Credit, Loan Purchase Agreements, and Standby
Student Loan Purchase Agreements, dated effective October 21, 2003, by and among National Education Loan
Network, Inc., Nelnet, Inc., Nelnet Education Loan Funding, Inc., Union Bank and Trust Company, and Bank of
America, N.A. Incorporated by reference to Exhibit 10.94 to the registrant's Form S-1 Registration Statement.

February 2004 Amendment to A pplicationand Agreement for Standby L etter of Credit, L oan Purchase Agreements
and Standby Student Loan Purchase Agreements, dated as of February 20, 2004, among National Education Loan
Network, Inc., Nelnet, Inc., Nelnet Education Loan Funding, Inc., Union Bank and Trust Company, and Bank of
America, N.A. Incorporated by reference to Exhibit 10.62 to the registrant’s annual report for the year ended
December 31, 2003, filed on Form 10-K.

Amendment to Application and Agreement for Standby L etter of Credit, Loan Purchase Agreements, and Standby
Student L oan Purchase Agreements, dated effective November 20, 2003, by and among National Education Loan
Network, Inc., Nelnet, Inc., Nelnet Education Loan Funding, Inc., Union Bank and Trust Company, and Bank of
America, N.A. Incorporated by reference to Exhibit 10.63 to the registrant’s annual report for the year ended
December 31, 2003, filed on Form 10-K.

Amendment to Application and Agreement for Standby L etter of Credit, Loan Purchase Agreements, and Standby
Student Loan Purchase Agreements, dated effective December 19, 2003, by and among National Education Loan
Network, Inc., Nelnet, Inc., Nelnet Education Loan Funding, Inc., Union Bank and Trust Company, and Bank of
America, N.A. Incorporated by reference to Exhibit 10.64 to the registrant’s annual report for the year ended
December 31, 2003, filed on Form 10-K.

April 2004 Amendment to Application and Agreement for Standby Letter of Credit, Loan Purchase Agreements,
and Standby Purchase Agreements, dated effective April 15, 2004, among Bank of America, N.A., Nelnet Education
Loan Funding, Inc., National Education Loan Network, Inc, Nelnet, Inc., and Union Bank and Trust Company.
Incorporated by referenceto Exhibit 10.67 to the registrant’ squarterly report for the period ended March 31, 2004,
filed on Form 10-Q.
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10.28

10.29

10.30

10.31

10.32

10.33+

10.34+

10.35+

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43+

10.44

10.45+

Exhibit Index

Stock Purchase Agreement, dated asof April 5, 2004, between National Education Loan Network, Inc. andinfiNET
Integrated Solutions, Inc. Incorporated by reference to Exhibit 10.72 to the registrant’s quarterly report for the
period ended March 31, 2004, filed on Form 10-Q.

Amendment of Agreementsdated as of February 4, 2005, by and between National Education Loan Network, Inc.
and Union Bank and Trust Company. Incorporated by reference to Exhibit 10.1 to the registrant’s current report
on Form 8-K filed on February 10, 2005.

Amended and Restated Aircraft Management Agreement, dated asof September 30, 2008, by and between National
Education Loan Network, Inc., Duncan Aviation, Inc., and Union Financial Services, Inc. Incorporated by reference
to Exhibit 10.32 to the registrant's annual report for the year ended December 31, 2008, filed on Form 10-K.

Amended and Restated Aircraft Joint Ownership Agreement, dated as of September 30, 2009, by and between
National Education Loan Network, Inc. and Union Financial Services, Inc. Incorporated by reference to Exhibit
10.33 to the registrant's annual report for the year ended December 31, 2008, filed on Form 10-K.

Amendment of Agreements dated as of February 4, 2005, by and between Union Bank and Trust Company and
National Education Loan Network, Inc., filed as Exhibit 10.1 to the registrant’s Current Report on Form 8-K filed
on February 10, 2005 and incorporated herein by reference.

Nelnet, Inc. Employee Share Purchase Plan, as amended. Incorporated by reference to Exhibit 10.1 to the
registrant’s quarterly report for the period ended September 30, 2005, filed on Form 10-Q.

Amended Nelnet, Inc. Employee Share Purchase Plan dated November 10, 2010. Incorporated by reference to
Exhibit 10.32 to the registrant's annual report for the year ended December 31, 2010, filed on Form 10-K.

Nelnet, Inc. Employee Share Purchase Plan, as amended through March 17, 2011. Incorporated by reference to
Exhibit 10.4 to the registrant's quarterly report for the period ended March 31, 2011, filed on Form 10-Q.

Office Building Lease dated June 21, 1996 between Miller & Paine and Union Bank and Trust Company, filed as
Exhibit 10.3totheregistrant's Current Report on Form 8-K filed on October 16, 2006 and incorporated by reference
herein.

Amendment to Office Building Lease dated June 11, 1997 between Miller & Paine and Union Bank and Trust
Company, filed as Exhibit 10.4 to the registrant's Current Report on Form 8-K filed on October 16, 2006 and
incorporated by reference herein.

Lease Amendment Number Two dated February 8, 2001 between Miller & Paine and Union Bank and Trust
Company, filed as Exhibit 10.5 to the registrant's Current Report on Form 8-K filed on October 16, 2006 and
incorporated by reference herein.

L ease Amendment Number Three dated May 23, 2005 between Miller & Paine, LLC and Union Bank and Trust
Company, filed as Exhibit 10.6 to the registrant's Current Report on Form 8-K filed on October 16, 2006 and
incorporated by reference herein.

Lease Agreement dated May 20, 2005 between Miller & Paine, LLC and Union Bank and Trust Company, filed
as Exhibit 10.7 to the registrant's Current Report on Form 8-K filed on October 16, 2006 and incorporated by
reference herein.

Office Sublease dated April 30, 2001 between Union Bank and Trust Company and Nelnet, Inc., filed as Exhibit
10.8totheregistrant's Current Report on Form 8-K filed on October 16, 2006 and incorporated by reference herein.

Amended and Restated Credit Agreement for $750 million line of credit dated as of May 8, 2007 among Nelnet,
Inc., JPMorgan Chase Bank, N.A., individually and as Administrative Agent, Citibank, N.A., individually and as
Syndication Agent, and various lender parties thereto, filed as Exhibit 10.1 to the registrant’s Current Report on
Form 8-K filed on May 10, 2007 and incorporated herein by reference.

Nelnet, Inc. Restricted Stock Plan, as amended through May 20, 2009, filed as Exhibit 10.1 to the registrant’s
Current Report on Form 8-K filed on May 27, 2009 and incorporated herein by reference.

Real Estate Purchase Agreement dated as of October 31, 2007 between Union Bank and Trust Company and First
National Life of the USA, filed as Exhibit 10.1 to the registrant’s Current Report on Form 8-K filed on November
2, 2007 and incorporated herein by reference.

Nelnet, Inc. Directors Stock Compensation Plan, as amended through April 18, 2008, filed as Exhibit 99.1 to
Nelnet, Inc.’s Registration Statement on Form S-8 filed on June 27, 2008 and incorporated herein by reference.
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10.46

10.47

10.48

10.49

10.50

10.51

10.52

10.53

10.54

10.55

10.56

10.57

10.58*

Exhibit Index

Master Participation Agreement, dated as of July 25, 2008, by and between the United States Department of
Education and Nelnet, Inc. Incorporated by reference to Exhibit 10.4 to the registrant's quarterly report for the
period ended September 30, 2008, filed on Form 10-Q.

Master L oan Sale Agreement, dated as of July 25, 2008, by and between the United States Department of Education
and Nelnet, Inc. Incorporated by reference to Exhibit 10.5 to the registrant's quarterly report for the period ended
September 30, 2008, filed on Form 10-Q.

L oan Purchase Agreement, dated as of November 25, 2008, by and between Nelnet Education Loan Funding, Inc.,
f/lk/a NEBHELP, INC., a Nebraska corporation, acting, where applicable, by and through Wells Fargo Bank,
National Association, notindividually but asEligibleLender Trusteefor the Seller under the WarehouseAgreement
or Eligible Lender Trust Agreement, and Union Bank and Trust Company, aNebraskastate bank and trust company,
actinginitsindividual capacity and astrustee. Incorporated by referenceto Exhibit 10.71 to the registrant's annual
report for the year ended December 31, 2008, filed on Form 10-K.

Loan Servicing Agreement, dated as of November 25, 2008, by and between Nelnet, Inc. and Union Bank and
Trust Company. Incorporated by reference to Exhibit 10.72 to the registrant's annual report for the year ended
December 31, 2008, filed on Form 10-K.

Assurance Commitment Agreement, dated as of November 25, 2008, by and among Jay L. Dunlap, individualy,
AngieMuhleisen, individually, and Michagl S. Dunlap, individually, Nelnet, Inc., Union Bank and Trust Company,
and Farmers & Merchants Investment Inc. Incorporated by reference to Exhibit 10.73 to the registrant's annual
report for the year ended December 31, 2008, filed on Form 10-K.

Funding Note Purchase Agreement, dated asof May 13, 2009, among Straight-A Funding, LLC, aDelawarelimited
liability company, as Conduit Lender, Nelnet Super Conduit Funding, LLC, aDelawarelimited liability company,
as Funding Note I ssuer, First National Bank, anational banking association, asEligible Lender Trustee, The Bank
of New York Mellon, a New York banking corporation, as Conduit Administrator for the Conduit Lender, as
Securities Intermediary and as Conduit Lender Eligible Lender Trustee, National Education Loan Network, Inc.,
aNevadacorporation, asthe SPV Administrator for the Funding Note | ssuer, Nelnet, Inc., aNebraska corporation,
as Sponsor, BMO Capital Markets Corp., a Delaware company, as Manager for the Conduit Lender, and National
Education Loan Network, Inc., a Nevada corporation, as Master Servicer. Incorporated by reference to Exhibit
10.2 to the registrant's quarterly report for the period ended June 30, 2009, filed on Form 10-Q.

Eligible Lender Trust Agreement, dated as of May 13, 2009 between Nelnet Super Conduit Funding, LLC, a
Delaware limited liability company, and Zions First National Bank, a national banking association, not in its
individual capacity but solely as eligible lender trustee on behalf and for the benefit of the Funding Note Issuer.
Incorporated by reference to Exhibit 10.3 to the registrant's quarterly report for the period ended June 30, 2009,
filed on Form 10-Q.

Student Loan Purchase Agreement, dated as of May 13, 2009, among National Education Loan Network, Inc., a
Nevadacorporation, Union Bank and Trust Company, aNebraskabanking corporation, notinitsindividual capacity
but solely as eligible lender trustee for the benefit of the Seller and its assigns, Nelnet Super Conduit Funding,
LLC, aDelaware limited liability company, and Zions First National Bank, a national banking association, not in
its individual capacity but solely as eligible lender trustee for the benefit of the Purchaser and its assigns.
Incorporated by reference to Exhibit 10.4 to the registrant's quarterly report for the period ended June 30, 2009,
filed on Form 10-Q.

Student Loan Servicing Contract between the United States Department of Education and Nelnet Servicing, LLC.
Incorporated by reference to Exhibit 10.1 to the registrant's quarterly report for the period ended June 30, 2010,
filed on Form 10-Q.

Settlement Agreement, made and entered into by and between the United States of America, acting through to
Commercial Litigation Branch of the United States Department of Justice and on behalf of the United States
Department of Education, Nelnet, Inc., Nelnet Education Loan Funding, Inc., and Jon H. Oberg, filed as Exhibit
10.1totheregistrant’ sCurrent Report on Form 8-K filed on October 29, 2010 and incorporated herein by reference.

Guaranteed Purchase Agreement, dated as of September 1, 2010, by and between Nelnet, Inc. and Union Bank
and Trust Company. Incorporated by reference to Exhibit 10.3 to the registrant's quarterly report for the period
ended September 30, 2010, filed on Form 10-Q.

Management Agreement, dated effective as of May 1, 2011, by Whitetail Rock Capital Management, LLC and
Union Bank and Trust Company. Incorporated by reference to Exhibit 10.3 to the registrant's quarterly report for
the period ended March 31, 2011 filed on Form 10-Q.

Management Agreement, dated effective as of January 20, 2012, by and between Union Bank and Trust Company
and Whitetail Rock Capital Management, LLC.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
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Dated: February 28, 2012
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(Principle Executive Officer)
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Nelnet, Inc.:

Wehave audited the accompanying consolidated balance sheets of Nelnet, Inc. and subsidiaries (the Company) as of December 31,
2011 and 2010, and therel ated consolidated statements of income, shareholders' equity and comprehensiveincome, and cash flows
for each of the years in the three-year period ended December 31, 2011. These consolidated financial statements are the
responsibility of the Company's management. Our responsibility isto expressan opinion onthese consolidated financial statements
based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosures
in the financia statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financia statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, the consolidated financial statementsreferred to above present fairly, in all material respects, the financial position
of Nelnet, Inc. and subsidiaries as of December 31, 2011 and 2010, and the results of their operations and their cash flowsfor each
of theyearsin the three-year period ended December 31, 2011, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Nelnet, Inc.'sinternal control over financial reporting as of December 31, 2011, based on criteria established in Internal Control
- Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our
report dated February 28, 2012 expressed an unqualified opinion on the effectiveness of the Company's internal control over
financial reporting.

/s KPMG LLP

Lincoln, Nebraska
February 28, 2012
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NELNET, INC. AND SUBSIDIARIES
Consolidated Balance Sheets
December 31, 2011 and 2010

2011 2010
(Dollars in thousands, except share data)
Assets:
Student loans receivable (net of allowance for loan losses of $48,482 and $43,626,
respectively) $ 24,297,876 23,948,014
Student loans receivable - held for sale — 84,987
Cash and cash equivalents:
Cash and cash equivalents - not held at arelated party 7,299 6,952
Cash and cash equivaents - held at arelated party 35,271 276,849
Total cash and cash equivalents 42,570 283,801
Investments 50,780 43,236
Restricted cash and investments 614,322 668,757
Restricted cash - due to customers 109,809 88,528
Accrued interest receivable 308,401 318,152
Accounts receivable (net of allowance for doubtful accounts of $1,284 and $1,221,
respectively) 63,654 52,614
Goodwill 117,118 117,118
Intangible assets, net 28,374 38,712
Property and equipment, net 34,819 30,573
Other assets 92,275 101,054
Fair value of derivative instruments 92,219 118,346
Total assets $ 25,852,217 25,893,892
Liabilities:
Bonds and notes payable $ 24,434,540 24,672,472
Accrued interest payable 19,634 19,153
Other liabilities 178,189 191,017
Due to customers 109,809 88,528
Fair value of derivative instruments 43,840 16,089
Total liabilities 24,786,012 24,987,259

Shareholders' equity:

Preferred stock, $0.01 par value. Authorized 50,000,000 shares; no shares issued or
outstanding — _

Common stock:
Class A, $0.01 par value. Authorized 600,000,000 shares; issued and outstanding

35,643,102 shares and 36,846,353 shares, respectively 356 368
Class B, convertible, $0.01 par value. Authorized 60,000,000 shares; issued and
outstanding 11,495,377 shares 115 115
Additional paid-in capital 49,245 76,263
Retained earnings 1,017,629 831,057
Employee notes receivable (1,240) (1,170)
Total shareholders' equity 1,066,205 906,633

Commitments and contingencies
Total liabilities and shareholders' equity $ 25,852,217 25,893,892
See accompanying notes to consolidated financial statements.




NELNET, INC. AND SUBSIDIARIES
Consolidated Statements of Income
Years ended December 31, 2011, 2010, and 2009

Interest income:
Loan interest
Investment interest
Total interest income

Interest expense:
Interest on bonds and notes payable
Net interest income
Less provision for loan losses

Net interest income after provision for loan losses

Other income (expense):

Loan and guaranty servicing revenue

Tuition payment processing and campus commerce revenue

Enrollment services revenue

Other income

Gain on sale of loans and debt repurchases, net

Derivative market value and foreign currency adjustments and derivative
settlements, net
Total other income

Operating expenses:
Salaries and benefits
Cost to provide enrolIment services
Depreciation and amortization
Impairment expense
Restructure expense
Litigation settlement
Other

Total operating expenses

Income before income taxes
Income tax expense

Net income

Earnings per common share:
Net earnings - basic
Net earnings - diluted
Weighted average common shares outstanding:
Basic
Diluted

See accompanying notes to consolidated financial statements.

2011

2010

2009

(Doallarsin thousands, except share data)

589,686 598,675 609,920
3,168 5,256 10,287
592,854 603,931 620,207
228,289 232,860 384,862
364,565 371,071 235,345
21,250 22,700 29,000
343,315 348,371 206,345
175,657 158,584 129,911
67,797 59,824 53,804
130,470 139,897 119,397
29,513 31,310 26,469
8,340 78,631 76,831
(25,647) (10,677) 8,484
386,130 457,569 414,986
177,951 166,011 151,285
86,548 91,647 74,926
20,744 38,444 38,496

— 26,509 32,728

— 6,020 7,982

— 55,000 —
113,415 119,765 100,216
407,658 503,486 405,633
321,787 302,454 215,698
117,452 113,420 76,573
204,335 189,034 139,125
4.24 3.82 2.79

4.23 3.81 2.78
47,860,824 49,127,934 49,484,816
48,047,669 49,326,686 49,685,143



NELNET, INC. AND SUBSIDIARITES

Consolidated Statements of Shareholders' Equity and Comprehensive Income

Years ended December 31, 2011, 2010, and 2009

Preferred c K sh Class A Class B Additional Employee Total
stock ommonstock shares  preferred  common  common paid-in Retained notes shareholders'
shares Class A Class B stock stock stock capital earnings  receivable equity
(Dollarsin thousands, except share data)
Balance as of December 31, 2008 — 37,794,067 11495377 $ = 378 115 103,762 540,521 (1,550) 643,226
Comprehensive income:
Net income — — — — — — — 139,125 — 139,125
Cash dividend on Class A and
Class B common stock -
$0.07 per share — — — — — — — (3,492) — (3,492
Issuance of common stock, net of
forfeitures — 641,153 — — 7 — 4,365 — — 4,372
Compensation expense for stock
b awards — — — — — — 1,661 — — 1,661
Repurchase of common stock — (38,429) — — 1) — (429) — — (430)
Reduction of employee stock notes
receivable — — — — — — — — 101 101
Balance as of December 31, 2009 — 38,396,791 11,495,377 — 384 115 109,359 676,154 (1,449) 784,563
Comprehensive income:
Net income — — — — — — — 189,034 — 189,034
Cash dividend on Class A and
Class B common stock -
$0.70 per share — — — — — — — (34,131) — (34,131)
Issuance of common stock, net of
forfeitures — 315,894 — — 3 — 5,222 — — 5,225
Compensation expense for stock
based awards — — — — — — 1,468 — — 1,468
Repurchase of common stock —  (1,866,332) — — (29) — (39,786) — — (39,805)
Reduction of employee stock notes
receivable — — — — — — — — 279 279
Balance as of December 31, 2010 — 36,846,353 11,495,377 — 368 115 76,263 831,057 (1,170) 906,633
Comprehensive income:
Net income — — — — — — — 204,335 — 204,335
Cash dividend on Class A and
Class B common stock -
$0.37 per share — — — — — — — (17,763) — (17,763)
Contingency payment related to
business combination — — — — — — (5,893) — — (5,893)
Issuance of common stock, net of
forfeitures — 233,172 — — 2 — 4,694 — — 4,696
Compensation expense for stock
o] awards — — — — — — 1,301 — — 1,301
Repurchase of common stock —  (1,436,423) — — 19 — (27,120) — — (27,134)
Reduction of employee stock notes
receivable — — — — — — — — 30 30
Balance as of December 31, 2011 — 35643102 11,495377 $ — 356 115 49,245 1,017,629 (1,140) 1,066,205

See accompanying notes to consolidated financial statements.



NELNET, INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows

Years ended December 31, 2011, 2010, and 2009

2011 2010 2009
(Dollarsin thousands)
Net income $ 204,335 189,034 139,125
Adjustments to reconcile net income to net cash provided by operating activities,
net of business and asset acquisitions:
Depreciation and amortization, including loan and debt premiums/discounts and
deferred origination costs 72,557 91,244 116,038
Provision for loan losses 21,250 22,700 29,000
Impairment expense — 26,599 32,728
Derivative market value adjustment 50,513 77,134 (6,852)
Foreign currency transaction adjustment (32,706) (80,721) 37,654
Proceeds to terminate and/or amend derivative instruments 13,607 15,369 3,870
Payments to terminate and/or amend derivative instruments (10,242) (3,349) (15,069)
Gain on sale of loans (1,378) (33,748) (35,148)
Gain from debt repurchases (6,962) (44,883) (41,683)
Originations and purchases of student loans - held for sale — (42,074) (13,345)
Change in investments - trading securities, net (7,544) (43,236) 3,876
Deferred income tax (benefit) expense (7,726) 4,273 (19,057)
Non-cash compensation expense 2,029 2,280 2,644
Other non-cash items 553 409 1,976
Decrease (increase) in accrued interest receivable 29,220 11,161 142,565
Decrease (increase) in accounts receivable (11,040) (20,571) 45
Decrease (increase) in other assets 1,421 2,456 5,407
(Decrease) increase in accrued interest payable (538) (678) (61,745)
(Decrease) increase in other liabilities (6,487) 11,469 2,677
Net cash provided by operating activities 310,862 194,868 324,706
Cash flows from investing activities, net of business and asset acquisitions:
Originations and purchases of student loans, including loan premiums and
deferred origination costs, net of discounts (976,837)  (3137,210)  (2,776,557)
Purchases of student |oans from arelated party (112) (989,168) (47,621)
Net proceeds from student loan repayments, claims, capitalized interest,
part|c| paﬂ ons, and Other 2,235,719 1,821,589 1,873,666
Proceeds from sale of student loans 121,344 2,202,427 2,317,093
Proceeds from sale of student loans to arelated party — — 76,448
Purchases of property and equipment, net (14,167) (12,770) (1,204)
Decrease (increase) in restricted cash and investments, net 87,905 (43,265) 371,780
Business and asset acquisitions, net of cash acquired, including contingency
Distribution from equity method investment — 100 —
Net cash provided by (used in) investing activities 1,439,823 (161,297) 1,813,605
Cash flows from financing activities:
Payments on bonds and notes payable (2,938,613)  (5,564,844) (6,644,250)
Proceeds from issuance of bonds and notes payable 1,100,384 5,452,290 4,688,404
Payments on bonds payable due to arelated party (107,050) (111,675) (21,520)
Proceeds from issuance of bonds payable due to arelated party — 218,725 —
Payments of debt issuance costs (2,282) (9,318) (9,239)
Dividends paid (17,763) (34,131) (3,492
Repurchases of common stock (27,134) (39,805) (430)
Proceeds from issuance of common stock 512 528 449
Payments received on employee stock notes receivable 30 279 101
Net cash used in financing activities (1,991,916) (87,951) (1,989,977)
Net (decrease) increase in cash and cash equivalents (241,231) (54,380) 148,334

Cash and cash equivalents, beginning of year 283,801 338,181 189,847
Cash and cash equivalents, end of year $ 42,570 283,801 338,181

Supplemental disclosures of cash flow information:

Interest paid S 206117 224,837 434,834
Income taxes paid, net of refunds $ 133180 105,955 101,491

Supplemental disclosuresof non-cash operating, investing, and financing activitiesregarding the 5ompany's acquisition of student
loans are contained in note 3.

See accompanying notes to consolidated financial statements.



NELNET, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
(Dallarsin thousands, except share amounts, unless otherwise noted)

1. Description of Business

Nelnet, Inc. and its subsidiaries (“Nelnet” or the “Company”) is an education services company focused primarily on providing
fee-based processing servicesand quality education-rel ated productsand servicesin four coreareas. loan financing, |oan servicing,
payment processing, and enrollment services (education planning). These products and services help students and families plan,
prepare, and pay for their education and make the administrative and financial processes more efficient for schools and financial
organizations. In addition, the Company earns net interest income on aportfolio of federally insured student loans. Substantially
all revenue from external customersis earned, and all long lived assets are located, in the United States.

The Company was formed as a Nebraska corporation in 1977 to service federal student loans for two local banks. The Company
built onthisinitial foundation asaservicer to become aleading originator, holder, and servicer of federal student loans, principally
consisting of loans originated under the Federal Family Education Loan Program (“FFELP” or “FFEL Program”) of the U.S.
Department of Education (the “Department”). To reduce its reliance on interest income on student loans, the Company has
significantly diversified and increased its fee-based education-related services.

The Company operates as four distinct operating segments. The Company's operating segments include:
 Student Loan and Guaranty Servicing
 Tuition Payment Processing and Campus Commerce
 Enrollment Services
» Asset Generation and Management

A description of each operating segment i sincluded bel ow. Inaddition, seenote 14, “ Segment Reporting,” for additional information
on the Company's segment reporting.

Fee-Based Operating Segments

Student Loan and Guaranty Servicing

Thefollowing are the primary service offerings the Company offers as part of its Student L oan and Guaranty Servicing operating
segment:

e Servicing FFELPloans

» Originating and servicing non-federally insured student loans

*  Servicing federally-owned student |oans for the Department of Education

e Servicing and outsourcing services for guaranty agencies

*  Providing student loan servicing software and other information technology products and services

The Student L oan and Guaranty Servicing operating segment provides for the servicing of the Company's student loan portfolio
and the portfolios of third parties. The loan servicing activities include loan origination activities, loan conversion activities,
application processing, borrower updates, payment processing, due diligence procedures, funds management reconciliations, and
claim processing. These activities are performed internally for the Company's portfolio in addition to generating external fee
revenue when performed for third-party clients.

In June 2009, the Department of Education named the Company as one of four private sector companies awarded a servicing
contract to service federally-owned student loans. In September 2009, the Company began servicing loans under this contract.
The contract spans five years, with one five-year renewal at the option of the Department.

This operating segment also provides servicing activities for guarantee agencies. These activities include providing software and
data center services, borrower and loan updates, default aversion tracking services, claim processing services, and post-default
collection services.

This operating segment also provides student loan servicing software, which is used internally by the Company and licensed to
third-party student |loan holdersand servicers. Thissoftware system hasbeen adapted so that it can be offered asahosted servicing
software solution that can be used by third parties to service various types of student loans including federally-owned student

F-7



NELNET, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements — (continued)
(Dallarsin thousands, except share amounts, unless otherwise noted)

loans and FFEL Program loans. In addition, this operating segment provides information technology products and services, with
core areas of business in educational loan software solutions, technical consulting services, and enterprise content management
solutions.

Tuition Payment Processing and Campus Commerce

The Company's Tuition Payment Processing and Campus Commerce operating segment provides products and services to help
students and families manage the payment of education costsat all levels (K-12 and higher education). It also providesinnovative
education-focused technologies, services, and support solutions to help schools with the everyday challenges of collecting and
processing commerce data.

In the K-12 market, the Company offers actively managed tuition payment plans as well as assistance with financial needs
assessment and donor management. The Company offerstwo principal productsto the higher education market: actively managed
tuition payment plans and campus commerce technologies and payment processing.

Enrollment Services

The Enrollment Services operating segment offers products and services that are focused on helping colleges recruit and retain
students (interactive and list marketing services) and helping students plan and prepare for life after high school and/or military
service (publishing services and resource centers). I nteractive marketing products and services include agency of record services,
qualified inquiry generation, pay per click services, inquiry management software, and other marketing management, along with
call center solutions. Theinquiry management software allows schoolsto manage their inquiry flow and perform analytics on the
inquiries received by the school. The majority of interactive marketing revenue is derived from fees that are earned through the
delivery of qualified inquiries or clicksto colleges and universities. List marketing services include providing lists to help higher
education institutions and businesses reach the middle school, high school, college bound high schooal, college, and young adult
market places. Publishing servicesinclude test preparation study guides, school directories and databases, and career exploration
guides. Resource centers include online courses, scholarship search and selection data, career planning, and on-line information
about colleges and universities.

Asset Generation and Management Operating Segment

The Company's Asset Generation and Management operating segment includes the acquisition, management, and ownership of
the Company's student |oan assets, which was historically the Company's largest product and service offering. Student |oan assets
included in this segment are loans originated under the FFEL Program, including the Stafford Loan Program, the PLUS Loan
program, the Supplemental Loans for Students (“SLS’) program, and loans that consolidate certain borrower obligations
(“Consolidation™). The Company generates a substantial portion of its earnings from the spread, referred to as the Company's
student loan spread, between the yield it receives on its student |oan portfolio and the costs to finance the portfolio. The student
loan assets are held in a series of education lending subsidiaries designed specifically for this purpose. In addition to the student
loan spread earned on its portfolio, all costs and activity associated with managing the portfolio, such as servicing of the assets
and debt maintenance are included in this segment.

OnMarch 30, 2010, President Obamasignedintolaw theHeal th Careand Education Reconciliation Act of 2010 (the"Reconciliation
Act of 2010"). Effective July 1, 2010, thislaw prohibits new loan originations under the FFEL Program and requiresthat all new
federal loan originations be made through the Federal Direct Loan Program. The new law does not alter or affect the terms and
conditions of existing FFELP loans. Asaresult of this|egisation, the Company no longer originates new FFELP loans.

2. Summary of Significant Accounting Policies and Practices
Consolidation

The consolidated financial statements include the accounts of Nelnet, Inc. and its consolidated subsidiaries. All significant
intercompany balances and transactions have been eliminated in consolidation.

The Company's education lending subsidiaries are engaged in the securitization of education finance assets. These education
lending subsidiaries hold beneficial interests in eligible loans, subject to creditors with specific interests. The liabilities of the
Company's education lending subsidiaries are not the direct obligations of Nelnet, Inc. or any of its other subsidiaries. Each
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NELNET, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements — (continued)
(Dallarsin thousands, except share amounts, unless otherwise noted)

education lending subsidiary is structured to be bankruptcy remote, meaning that they should not be consolidated in the event of
bankruptcy of the parent company or any other subsidiary. For accounting purposes, the transfers of student loans to the eligible
lender trusts do not qualify as sales, as the trusts continue to be under the effective control of the Company. Accordingly, al the
financial activitiesand related assetsand liabilities, including debt, of the securiti zationsarereflected inthe Company's consolidated
financial statements.

Reclassifications

Certain amounts previously reported within the Company's consolidated statements of income have been reclassified to conform
to the current period presentation. These reclassifications include:

» Reclassifying “software services revenue’ to “loan and guaranty servicing revenue."
» Reclassifying “professional and other services,” “occupancy and communications,” “postage and distribution,”
“advertising and marketing,” and “trustee and other debt related fees’ to “other” operating expenses.

e Reclassifying student list amortization, which was previously included in “ advertising and marketing” to “depreciation
and amortization.”

The reclassifications had no effect on consolidated net income or consolidated assets and liabilities.
Use of Estimates

The preparation of the consolidated financial statements in conformity with U.S. generally accepted accounting principles
(“GAAP”) requires management to make a number of estimates and assumptions that affect the reported amounts of assets and
liabilities, reported amounts of revenues and expenses, and other disclosures. Actual results may differ from those estimates.

Student Loans Receivable

Student loans consist of federally insured student loans and non-federally insured student loans. If the Company has the ability
and intent to hold loans for the foreseeable future, such loans are held for investment and carried at amortized cost. Amortized
cost includes the unamortized premium or discount and capitalized origination costs and fees, all of which areamortized to interest
income. Loans which are held-for-investment also have an allowance for loan loss as needed. Any loans the Company has the
ability and intent to sell are classified as held for sale and are carried at the lower of cost or fair value. Loans which are held for
sale do not have the associated premium or discount and origination costs and fees amortized into interest income and there is
also no related allowance for loan losses.

Federally insured loans may be made under the FFEL Program by certain lenders as defined by the Higher Education Act of 1965,
as amended (the “Higher Education Act”). Theseloans, including related accrued interest, are guaranteed at their maximum level
permitted under the Higher Education Act by an authorized guaranty agency, which has a contract of reinsurance with the
Department of Education. The terms of the loans, which vary on an individual basis, generally provide for repayment in monthly
installments of principal and interest over a period of up to 30 years. Interest rates on loans may be fixed or variable, dependent
upon type, terms of loan agreements, and date of origination. For FFELP |loans, the education lending subsidiaries have entered
into trust agreementsin which unrelated financial institutions serve as the eligible lender trustees. Aséeligible lender trustees, the
financial institutions act as the eligible lender in acquiring certain eligible student loans as an accommodation to the subsidiaries,
which hold beneficia interests in the student |oan assets as the beneficiaries of such trusts.

Substantially all FFELP loan principal and related accrued interest is guaranteed as defined by the Higher Education Act. These
guarantees are made subject to the performance of certain |oan servicing procedures stipulated by applicable regulations. If these
due diligence procedures are not met, affected student loans may not be covered by the guarantees should the borrower default.
Such student loans are subject to “cure” procedures and reinstatement of the guaranty under certain circumstances.

Student loans receivable also includes non-federally insured loans. The terms of the non-federally insured loans, which vary on

an individual basis, generally provide for repayment in monthly installments of principal and interest over a period of up to 30
years. The non-federally insured loans are not covered by guarantees or collateral should the borrower defaullt.
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NELNET, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements — (continued)
(Dallarsin thousands, except share amounts, unless otherwise noted)

Allowance for Loan Losses

The allowance for |oan | osses represents management's estimate of probable losses on student loans. The provision for loan losses
reflects the activity for the applicable period and provides an allowance at a level that the Company's management believesis
adequate to cover probable losses inherent in the loan portfolio. The Company eval uates the adequacy of the allowance for loan
losses on its federally insured loan portfolio separately from its non-federally insured loan portfolio. These evaluation processes
are subject to numerous judgments and uncertainties.

Theallowancefor thefederally insured |oan portfolioisbased on periodic eval uations of the Company'sloan portfolios considering
loans in repayment versus those in a nonpaying status, delinquency status, trends in defaults in the portfolio based on Company
and industry data, past experience, trends in student loan claims rejected for payment by guarantors, changes to federal student
loan programs, current economic conditions, and other relevant factors. The federal government guarantees 97 percent of the
principal of and the interest on federally insured student loans disbursed on and after July 1, 2006 (and 98 percent for those loans
disbursed prior to July 1, 2006), which limits the Company's|0ss exposure on the outstanding balance of the Company's federally
insured portfolio. Student loans disbursed prior to October 1, 1993 are fully insured.

In determining the adequacy of the allowance for loan losses on the non-federally insured loans, the Company considers several
factors including: loans in repayment versus those in a nonpaying status, delinquency status, type of program, trends in defaults
in the portfolio based on Company and industry data, past experience, current economic conditions, and other relevant factors.
The Company places a non-federally insured loan on nonaccrual status when the collection of principal and interest is 30 days
past due and charges off the loan when the collection of principal and interest is 120 days past due.

Cash and Cash Equivalents

For purposes of the consolidated statements of cash flows, the Company considersall investmentswith maturitieswhen purchased
of three months or less to be cash equivalents.

Investments

Investments are held to provide liquidity and to serve as a source of income. The Company's investments are classified as trading
and are accounted for at fair value with unrealized gains and losses included in “other income” on the consolidated statements of
income. Securitiesthat the Company hastheintent and ability to hold to maturity areclassified asheld-to-maturity. The Company's
held-to-maturity securities are accounted for at amortized cost.

Restricted Cash and Investments

Restricted cash primarily includes amounts for student |oan securitizations and other secured borrowings. This cash must be used
to make payments related to trust obligations. Amounts on deposit in these accounts are primarily the result of timing differences
between when principal and interest is collected on the trust assets and when principal and interest is paid on trust liabilities.
Restricted cash also includes collateral deposits with derivative counterparties.

Cash balances that the Company's indentured trusts deposit in guaranteed investment contracts that are held for the related note
holders are classified as restricted investments. The Company has classified these investments as held-to-maturity and accounts
for them at amortized cost.

Restricted Cash - Due to Customers

Asaservicer of student loans, the Company collects student |oan remittances and subsequently disburses these remittances to the
appropriatelending entities. The Company a so collectstuition paymentsand subsequently remitsthese paymentsto the appropriate
schools. Cash collected for customers and the related liability are included in the accompanying consolidated balance sheets.

Accounts Receivable

Accounts receivable are presented at their net realizable values, which includes allowances for doubtful accounts. Allowance
estimates are based upon individual customer experience, as well as the age of receivables and likelihood of collection.
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Notes to Consolidated Financial Statements — (continued)
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Goodwill

The Company reviews goodwill for impairment annually (as of November 30) and whenever triggering events or changes in
circumstances indicate its carrying value may not be recoverable. Goodwill is tested for impairment using a fair value approach
at thereporting unit level . A reporting unit isthe operating segment, or abusinessonelevel below that operating segment if discrete
financial information is prepared and regularly reviewed by segment management. However, components are aggregated as a
single reporting unit if they have similar economic characteristics.

In April 2011, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") 2011-08,
Intangibles - Goodwill and Other: Testing for Goodwill Impairment ("ASU 2011-08"). ThisASU amends FASB ASC Topic 350,
Intangibles - Goodwill and Other, to Simplify how an entity testsfor goodwill impairment by allowing entitiesto first assesscertain
qualitative factors to determine whether the existence of certain events or circumstances would lead to a determination that it
would be more likely than not that the fair value of areporting unit is less than its carrying amount, instead of first performing a
fair value analysis for each reporting unit. Entities that conclude, after assessing the totality of events and circumstances, that it
is not more likely than not that the fair value of areporting unit is less than its carrying amount are not required to perform the
two-step impairment test (the two-step impairment test is described below). This guidance became effective on September 15,
2011 for annual and interim impairment tests for fiscal years beginning after December 15, 2011, and early adoption is permitted.
The Company adopted the new guidancefor its 2011 goodwill impairment test. Asof November 30, 2011, the Company assessed
qualitativefactorsand concluded it was not morelikely than not that thefair value of itsreporting unitswerelessthan their carrying
amount. As such, the Company was not required to perform the two-step impairment test.

If the Company electsto not perform a qualitative assessment or if the Company determinesit is more likely than not that the fair
value of areporting unit is less than the carrying amount, then the Company performs a two-step impairment test on goodwill. In
the first step, the Company compares the fair value of each reporting unit to its carrying value. If the fair value of the reporting
unit exceeds the carrying value of the net assets assigned to that unit, goodwill is considered not impaired and the Company is not
required to perform further testing. If the carrying value of the net assets assigned to the reporting unit exceeds the fair value of
the reporting unit, then the Company must perform the second step of the impairment test in order to determine the implied fair
value of the reporting unit's goodwill. If the carrying value of a reporting unit's goodwill exceeds itsimplied fair value, then the
Company would record an impairment loss equal to the difference.

Determining the fair value of a reporting unit involves the use of significant estimates and assumptions. These estimates and
assumptions include revenue growth rates and operating margins used to calculate projected future cash flows, risk-adjusted
discount rates, future economic and market conditions, and determination of appropriate market comparables. Actual futureresults
may differ from those estimates.

Intangible Assets

Intangibleassetswith finitelivesare amortized over their estimated lives. Such assetsare amortized using amethod of amortization
that reflects the pattern in which the economic benefits of the intangible asset is consumed or otherwise used up. If that pattern
cannot be reliably determined, the Company uses a straight-line amortization method.

The Company evaluates the estimated remaining useful lives of purchased intangible assets and whether events or changes in
circumstances warrant arevision to the remaining periods of amortization.

Property and Equipment

Property and equipment are carried at cost, net of accumulated depreciation. Maintenance and repairs are charged to expense as
incurred, and major improvements, including leasehold improvements, are capitalized. Gains and | osses from the sale of property
and equipment are included in determining net income. The Company uses accelerated and straight-line methods for recording
depreciation and amortization. Accel erated methods are used for certain equipment and software when this method is believed to
provide a better matching of income and expenses. L easehold improvements are amortized over the lesser of their useful life or
the related |ease period.
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Impairment of Long- Lived Assets

The Company reviews its long-lived assets, such as property and equipment and purchased intangibles subject to amortization,
for impairment whenever events or changesin circumstancesindicate that the carrying amount of an asset may not be recoverable.
Recoverability of assetsto beheld and usedismeasured by acomparison of the carrying amount of an asset to estimated undiscounted
future cash flows expected to be generated by the asset. If the carrying amount of an asset exceedsits estimated future cash flows,
an impairment charge is recognized by the amount by which the carrying amount of the asset exceeds the fair value of the asset.
The Company uses estimates to determine the fair value of long-lived assets. Such estimates are generally based on estimated
future cash flows or cost savings associated with particular assets and are discounted to present val ue using an appropriate discount
rate. The estimates of future cash flows associated with assets are generally prepared using a cost savings method, alost income
method, or an excess return method, as appropriate. In utilizing such methods, management must make certain assumptions about
the amount and timing of estimated future cash flows and other economic benefits from the assets, the remaining economic useful
life of the assets, and general economic factors concerning the selection of an appropriate discount rate. The Company may also
use replacement cost or market comparison approaches to estimating fair value if such methods are determined to be more
appropriate.

Assumptions and estimates about future values and remaining useful lives of the Company'sintangible and other long-lived assets
are complex and subjective. They can be affected by avariety of factors, including external factors such asindustry and economic
trends, and internal factors such as changes in the Company's business strategy and internal forecasts. Although the Company
believes the historical assumptions and estimates used are reasonable and appropriate, different assumptions and estimates could
materially impact the reported financia results.

Other Assets

Other assetsarerecorded at cost or amortized cost and consist primarily of debt issuance costs, student list costs, certaininvestments,
and other miscellaneous assets. Debt issuance costs are amortized using the effective interest method.

Fair Value Measurements
The Company uses estimates of fair value in applying various accounting standards for its financial statements.

Fair valueis defined as the price to sell an asset or transfer aliability in an orderly transaction between willing and able market
participants. In general, the Company's policy in estimating fair valuesisto first look at observable market prices for identical
assets and liabilities in active markets, where available. When these are not available, the Company uses unobservable inputs that
reflect the Company's market assumptions such as prices of similar instruments. Transaction costs are not included in the
determination of fair value. When possible, the Company seeks to validate the model's output to market transactions. Depending
ontheavailability of observableinputsand prices, different val uation model scould producematerially different fair val ueestimates.
Theval ues presented may not represent futurefair valuesand may not berealizable. Additionally, there may beinherent weaknesses
in any calculation technique, and changes in the underlying assumptions used, including discount rates and estimates of future
cash flows, could significantly affect the results of current or future values.

The Company categorizes its fair value estimates based on a hierarchical framework associated with three levels of price
transparency utilized in measuring financial instruments at fair value. Classification is based on the lowest level of input that is
significant to the fair value of the instrument. The three levelsinclude:

* Level 1. Quoted prices for identical instruments in active markets. The types of financial instrumentsincluded in Level 1
are highly liquid instruments with quoted prices.

e Level 2: Quoted pricesfor similar instrumentsin active markets, quoted pricesfor identical or similar instrumentsin markets
that are not active; and model-derived val uations whose inputs are observable or whose primary value drivers are observable.

e Level 3: Instruments whose primary value drivers are unobservable. Inputs are developed based on the best information
available; however, significant judgment is required by management in devel oping the inputs.
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The Company's accounting policy is to recognize transfers between levels of the fair value hierarchy at the end of the reporting
period.

Fair value is best determined based upon quoted market prices. However, in many instances, there are no quoted market prices
for the Company's various financial instruments. In cases where quoted market prices are not available for identical or similar
instruments, fair values are based on estimates using present value or other val uati on techniques. Thosetechniquesaresignificantly
affected by the assumptions used, including the discount rate and estimates of future cash flows. Accordingly, the fair value
estimates may not be realized in an immediate settlement of the instrument.

Revenue Recognition

Loan interest income - Loan interest is paid by the Department or the borrower, depending on the status of the loan at the time of
the accrual. In addition, the Department makes quarterly interest subsidy payments on certain qualified FFELP loans until the
student is required under the provisions of the Higher Education Act to begin repayment. Borrower repayment of FFELP loans
normally beginswithin six months after completion of the loan holder's course of study, leaving school, or ceasing to carry at least
one-half the normal full-time academic load, as determined by the educational institution. Borrower repayment of PLUS and
Consolidation loans normally begins within 60 days from the date of loan disbursement. Borrower repayment of non-federally
insured loans typically begins six months following a borrower's graduation from a qualified institution and the interest is either
paid by the borrower or capitalized annually or at repayment.

The Department provides a special allowance to lenders participating in the FFEL Program. The special allowance is accrued
based upon the fiscal quarter average rate of 13 -week Treasury Bill auctions (for loans originated prior to January 1, 2000) or the
fiscal quarter averagerate of daily H15 financial commercial paper rates (for |oans originated on and after January 1, 2000) relative
to theyield of the student loan.

The Company recognizes student loan income as earned, net of amortization of loan premiums and deferred origination costs and
the accretion of |oan discounts. Loan incomeisrecognized based upon the expected yield of theloan after giving effect to borrower
utilization of incentives such astimely payments (“ borrower benefits’) and other yield adjustments. Loan premiums or discounts,
deferred origination costs, and borrower benefits are amortized/accreted over the estimated life of the loan, which includes an
estimate of prepayment speeds. The Company periodically evaluates the assumptions used to estimate the life of the loans and
prepayment speeds.

The Company a so pays the Department an annual 105 basis point rebate fee on Consolidation loans. These rebate fees are netted
against loan interest income.

Student loan and guaranty servicing revenue — Student loan and guaranty servicing revenue consists of the the following items:

e Loan and guaranty servicing fees —L 0an servicing feesare determined according to individual agreementswith customers
and are cal culated based on the dollar value of loans, number of loans, or number of borrowers serviced for each customer.
Guaranty servicing fees, generally, are calculated based on the number of loans serviced, volume of loans serviced, or
amounts collected. Revenue is recognized when earned pursuant to applicable agreements, and when ultimate collection
is assured.

e Software services revenue — Software services revenue is determined from individual agreements with customers and
includeslicense and maintenance fees associated with student | oan software products. Computer and software consulting
and remote hosting revenues are recognized over the period in which services are provided to customers.

Tuition payment processing and campus commerce revenue - TUition payment processing and campus commerce revenueincludes

actively managed tuition payment solutions and online payment processing. Feesfor these services are recognized over the period
in which services are provided to customers.
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Enrollment services revenue - Enrollment services revenue primarily consists of the following items;

. Interactive marketing - | nteractive marketing revenueis derived primarily from feeswhich are earned through
the delivery of qualified inquiries or clicks. The Company recognizes revenue when persuasive evidence of
an arrangement exists, delivery has occurred, the feeisfixed or determinable, and collectability isreasonably
assured. Delivery isdeemed to have occurred at thetimeaqualifiedinquiry or click isdelivered to the customer
provided that no significant obligations remain. From time to time, the Company may agreeto credit certain
inquiries or clicksif they fail to meet the contractual or other guidelines of aparticular client. The Company
has established a sales reserve based on historical experience. To date, such credits have been immaterial and
within management's expectations.

For a portion of its interactive marketing revenue, the Company has agreements with providers of online
mediaor traffic (“ Publishers”) used in the generation of inquiries or clicks. The Company receivesafeefrom
its customers and pays a fee to Publishers either on a cost per inquiry, cost per click, or cost per number of
impressions basis. The Company is the primary obligor in the transaction. As a result, the fees paid by the
Company's customers are recognized as revenue and the fees paid to its Publishers are included in “ cost to
provide enrollment services’ in the Company's consolidated statements of income.

. List marketing - Revenue from the sale of listsis generally earned and recognized, net of estimated returns,
upon delivery.
. Publishing services - Revenue from the sale of print products is generally earned and recognized, net of

estimated returns, upon shipment or delivery.

. Resource centers - Resource centers services include online courses, scholarship search and selection data,
career planning, and online information about colleges and universities. The majority of these services are
sold based on subscriptions and/or are performance based. Revenues from sales of subscription and
performance based services are recognized ratably over the term of the contract as earned. Subscription and
performance based revenuesreceived or receivablein advanceof thedelivery of servicesisincludedindeferred
revenue.

Other income - Other income primarily includes borrower late fee income, which is earned by the education lending subsidiaries
and is recognized when payments are collected from the borrower.

Derivative Accounting

The Company records derivative instruments at fair value on the consolidated balance sheet as either an asset or liability. The
Company determinesthefair valuefor itsderivativecontractsusing either (i) pricing model sthat consider current market conditions
and the contractual terms of the derivative contract or (ii) counterparty valuations. The factors that impact the fair value of the
Company's derivatives include interest rates, time value, forward interest rate curve, and volatility factors, as well as foreign
exchange rates. Pricing models and their underlying assumptions impact the amount and timing of unrealized gains and losses
recognized, and the use of different pricing models or assumptions could produce different financial results. Management has
structured all of the Company'sderivative transactionswith theintent that each iseconomically effective. However, the Company's
derivative instruments do not qualify for hedge accounting. Accordingly, changes in the fair value of derivative instruments are
reported in current period earnings. The changesin fair value on derivative instruments, as well as the settlement payments made
on such derivatives, are included in “derivative market value and foreign currency adjustments and derivative settlements, net”
on the consolidated statements of income.

Foreign Currency
During 2006, the Company issued Euro-denominated bonds, which areincluded in “ bonds and notes payable” on the consolidated
bal ance sheets. Transaction gains and losses resulting from exchange rate changes when re-measuring these bonds to U.S. dollars

at the balance sheet date are included in “derivative market value and foreign currency adjustments and derivative settlements,
net” on the consolidated statements of income.
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Income Taxes

Incometaxes are accounted for under the asset and liability method. Deferred tax assetsand liabilities are recognized for thefuture
tax consequences attributabl e to differences between the financial statement carrying amounts of existing assets and liabilitiesand
their respective tax bases and operating loss and tax credit carry forwards. Deferred tax assets and liabilities are measured using
enacted tax ratesexpected to apply to taxableincomein theyearsin which thosetemporary differencesare expected to berecovered
or settled. The effect on deferred tax assetsand liabilities of achangein tax ratesisrecognized inincomein the period that includes
the enactment date.

Income tax expense includes deferred tax expense, which represents the net change in the deferred tax asset or liability balance
during the year, plus any change made in the valuation allowance, and current tax expense, which represents the amount of tax
currently payableto or receivable from atax authority plusamountsfor expected tax deficiencies (including both tax and interest).

Restructuring Activities

From time to time, the Company implements plans to restructure its business. In conjunction with these restructuring plans, one-
time, involuntary benefit arrangements and contract termination costs are accounted for in accordance with the Exit or Disposal
Cost Obligations Topic of the FASB Accounting Standards Codification and are classified as restructuring expenses in the
accompanying consolidated statements of income.

In conjunction with its restructuring plans, the Company has entered into one-time benefit arrangements with employees, who
have been involuntarily terminated. The Company recognizes a liability when all of the following conditions have been met and
the benefit arrangement has been communicated to the employees:

* Management, having the authority to approve the action, commitsto a plan of termination;

*  Theplan of termination identifies the number of employees to be terminated, their job classifications or functions, and
their locations and the expected compl etion date;

«  Theplan of termination establishesthetermsof the benefit arrangement, including the benefitsthat employeeswill receive
upon termination, in sufficient detail to enable employees to determine the type and amount of benefits they will receive
if they are involuntarily terminated; and

« Actions required to complete the plan of termination indicate that it is unlikely that significant changes to the plan of
termination will be made or that the plan of termination will be withdrawn.

Severance costs under such one-time termination benefit arrangements may include all or some combination of severance pay,
medical and dental benefits, outplacement services, and certain other costs. Contract termination costs are expensed at the earlier
of (1) the contract termination date or (2) the cease use date under the contract. Seenote 13, “ Restructuring Charges,” for additional
information.
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3. Student Loans Receivable and Allowance for Loan Losses

ASU 2010-20, Disclosure about the Credit Quality of Financing Receivables and the Allowance for Credit Losses (* ASU 2010-20"),
reguiresentitiesto provide disclosures on adisaggregated basis. The ASU definestwo level s of disaggregation —portfolio segment
andclassof financingreceivable. A portfoliosegment isdefined asthelevel at whichan entity devel opsand documentsasystematic
method for determiningitsallowancefor creditlosses. Classesof financing receivablesgenerally areadisaggregation of aportfolio
segment. The Company eval uates the adequacy of the allowance for loan losses on its federally insured loan portfolio separately
from its non-federally insured loan portfolio. Management has determined that each of the federally insured loan portfolio and
the non-federally insured loan portfolio meets the definition of a portfolio segment. Accordingly, the portfolio segment basis
disclosures required by ASU 2010-20 are presented in this note for each of these portfolios. The Company does not disaggregate
its portfolio segment student loan portfolios into classes of financing receivables as defined in ASU 2010-20. In addition, as of
December 31, 2011 and 2010, the Company does not have any impaired loans as defined in the Receivables Topic of the FASB
ASC.

Student loans receivable consisted of the following:

As of December 31,
2011 2010
Held for Held for Held for
investment investment sale (a)
Federally insured loans $ 24,332,709 23,757,699 —
Non-federally insured loans 26,916 26,370 84,987
24,359,625 23,784,069 84,987
Unamortized loan premiums/discounts and deferred origination costs, net (13,267) 207,571 —
Allowance for loan losses — federally insured loans (37,205) (32,908) —
Allowance for loan losses — non-federally insured loans (11,277) (10,718) —
$ 24,297,876 23,948,014 84,987
Allowance for federally insured loans as a percentage of such loans 0.15% 0.14%
Allowance for non-federally insured loans as a percentage of such loans 41.90% 40.64%

(& On January 13, 2011, the Company sold a portfolio of non-federally insured loans for proceeds of $91.3 million (100%
of par value). The Company retained credit risk related to this portfolio and will pay cash to purchase back any loans
which become 60 days delinquent. As of December 31, 2010, the Company classified this portfolio as held for sale and
the loans were carried at fair value.

Loan Acquisition

On July 8, 2011, the Company purchased the residual interest in $1.9 billion of securitized federally insured consolidation loans.
The Company acquired the ownership interest in GCO SLIMS Trust | (the "SLIMS Trust") giving the Company rights to the
residual interest in GCO Education Loan Funding Trust-1 (the "GCO Trust"). The GCO Trust includes federally insured
consolidation loans funded to term with $1.9 billion of notes payable that carry interest rates on aspread to LIBOR or are set and
periodically reset viaa"dutch auction” ("Auction Rate Securities").

On July 8, 2011, the SLIMS Trust included $46.2 million of notes payable that carry a fixed interest rate of 5.72%. All excess
interest earned from the GCO Trust must be used to pay the interest and principal on the notes payable in the SLIMS Trust until
the SLIMS notes are paid in full.

The Company has consolidated these trusts on its consolidated bal ance sheet because management has determined the Company

isthe primary beneficiary of thetrusts. Upon acquisition, the Company recorded all assetsand liabilities of thetrustsat fair value,

resultingin therecognition of astudent loan fair value discount of $153.9 million and abondsand notes payablefair valuediscount

of $174.9 million. These discounts will be accreted using the effective interest method over thelives of the underlying assets and
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liabilities. All other assets acquired and liabilities assumed (restricted cash, accrued interest receivable/payable, and other assets/
liabilities) were recorded at cost which approximates fair value.

Activity in the Allowance for Loan Losses

The provision for loan losses represents the periodic expense of maintaining an allowance sufficient to absorb losses, net of
recoveries, inherent in the portfolio of student loans. Activity in the allowance for loan losses is shown bel ow.

Year ended December 31,

2011 2010 2009
Balance at beginning of period $ 43,626 50,887 50,922
Provision for loan losses:
Federally insured loans 20,000 18,700 20,000
Non-federally insured loans 1,250 4,000 9,000
Total provision for loan losses 21,250 22,700 29,000
Charge-offs:
Federally insured loans (17,166) (18,603) (14,954)
Non-federally insured loans (4,147) (7,282) (5,304)
Total charge-offs (21,313) (25,885) (20,258)
Recoveries - non-federally insured loans 1,310 1,263 1,543
Purchase (sal€) of loans, net:
Federally insured loans 1,463 2,710 (520)
Non-federally insured loans — 220 —
Reserve related to loans reclassified to held for sale — (6,269) —
Transfer to/from repurchase obligation related to |oans sold/purchased, net 2,146 (2,000) (9,800)
Balance at end of period $ 48,482 43,626 50,887
Allocation of the allowance for loan losses:
Federally insured loans $ 37,205 32,908 30,102
Non-federally insured loans 11,277 10,718 20,785
Total alowance for loan losses $ 48,482 43,626 50,887

Repurchase Obligations

As of December 31, 2011, the Company had participated a cumulative amount of $117.1 million of non-federally insured loans
to third parties. Loans participated under these agreements have been accounted for by the Company as loan sales. Accordingly,
the participation interests sold are not included on the Company’s consolidated balance sheets. Per the terms of the servicing
agreements, the Company’ sservicing operations are obligated to repurchase loans subj ect to the participation interestsin the event
such loans become 60 or 90 days delinquent.

In addition, on January 13, 2011, the Company sold aportfolio of non-federally insured loans for proceeds of $91.3 million (100%

of par value). The Company retained credit risk related to this portfolio and will pay cash to purchase back any loans which
become 60 days delinquent.
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The Company’s estimate related to its obligation to repurchase these loans is included in “other liabilities’ in the Company’s

consolidated balance sheets. The activity related to this accrual is detailed below.

Year ended December 31,

2011 2010 2009
Beginning balance $ 12,600 10,600 —
Repurchase obligation transferred to/from the allowance for loan losses
related to |oans purchased/sold, net (2,146) 2,000 9,800
Repurchase obligation associated with loans sold (a) 6,269 — —
Current period expense 2,500 — 800
Ending balance $ 19,223 12,600 10,600

(8) Asdiscussed previously, on January 13, 2011, the Company sold a portfolio of loans and retained all credit risk related
to this portfolio. These loans were classified as held for sale as of December 31, 2010 and the loans were carried at fair
value. Upon sale, the Company established a repurchase obligation associated with those loans that are estimated to

become 60 days delinquent.

Student Loan Status and Delinquencies

Delinguencies have the potential to adversely impact the Company’s earnings through increased servicing and collection costs
and account charge-offs. The table bel ow shows the Company’s student |oan delinquency amounts on loans held for investment.

As of December 31,
2011 2010
Dollars Percent Dollars Percent
Federally Insured Loans:
L oans in-school/grace/deferment (a) $ 3,664,899 $ 4,358,616
Loansin forbearance (b) 3,330,452 2,984,869
Loansin repayment status:
L oans current 14,600,372 84.2% 14,309,480 87.2%
Loans delinquent 31-60 days (c) 844,204 4.9 794,140 4.8
L oans delinquent 61-90 days (c) 407,094 2.3 306,853 1.9
Loans delinquent 91-270 days (c) 1,163,437 6.7 789,795 4.8
L oans delinquent 271 days or greater (c)(d) 322,251 1.9 213,946 1.3
Total loansin repayment 17,337,358 100.0% 16,414,214 100.0%
Total federally insured loans $ 24,332,709 $ 23,757,699
Non-Federally Insured Loans:
L oans in-school/grace/deferment (a) $ 2,058 $ 3,500
Loansin forbearance (b) 371 292
Loansin repayment status:
L oans current 16,776 68.5% 16,679 73.9%
Loans delinquent 31-60 days (c) 706 29 1,546 6.8
L oans delinquent 61-90 days (c) 1,987 8.1 1,163 52
Loans delinquent 91 days or greater (c) 5,018 20.5 3,190 141
Total loansin repayment 24,487 100.0% 22,578 100.0%
Total non-federally insured loans $ 26,916 $ 26,370
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(@) Loansfor borrowers who still may be attending school or engaging in other permitted educational activities and are not yet
required to make paymentsontheloans, e.g., residency periodsfor medical studentsor agrace period for bar exam preparation

for law students.

(b) Loans for borrowers who have temporarily ceased making full payments due to hardship or other factors, according to a
schedule approved by the servicer consistent with the established loan program servicing procedures and policies.

() The period of delinquency is based on the number of days scheduled payments are contractually past due and relate to
repayment loans, that is, receivables not charged off, and not in school, grace, deferment, or forbearance.

(d) A portion of loansincluded in loans delinquent 271 days or greater include federally insured loans in claim status, which are
loans that have gone into default and have been submitted to the guaranty agency.

Loan Sales

Seenote 5, “Gain on Sale of Loans and Debt Repurchases, net,” for asummary of loans sold by the Company during 2011, 2010,

and 2009.

Related Party Loan Activity

The Company sold and/or purchased loansto/from Union Bank & Trust Company (“ Union Bank™) an entity under common control
with the Company. See note 19, “Related Parties,” for additional information.

4. Bonds and Notes Payable

The following tables summarize the Company’s outstanding debt obligations by type of instrument:

Variable-rate bonds and notes (a):

Bonds and notes based on indices

Bonds and notes based on auction or remarketing

Total variable-rate bonds and notes

Commercial paper - FFEL P warehouse facilities
Department of Education Conduit
Unsecured line of credit
Unsecured debt - Junior Subordinated Hybrid Securities
Other borrowings

Discount on bonds and notes payable
Total

As of December 31, 2011

Carrying Interest rate
amount range Final maturity
$ 20,252,403 0.42% - 6.90% 11/25/15 - 7/27/48
970,575 0.11% - 2.19% 5/1/28 - 5/25/42
21,222,978
824,410 0.26% - 0.70% 7/1/14
2,339,575 0.24% 5/8/14
64,390 0.69% 5/8/12
100,697 3.95% 9/15/61
43,119 3.78% - 5.72% 11/14/12 - 3/1/22
24,595,169
(160,629)
$ 24,434,540
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As of December 31, 2010

Carrying Interest rate
amount range Final maturity
Variable-rate bonds and notes (a):
Bonds and notes based on indices $ 20,170,217 0.30% - 6.90% 5/26/14 - 7/27/48
Bonds and notes based on auction or remarketing 944,560 0.24% - 1.51% 5/1/11 - 7/1/43
Total variable-rate bonds and notes 21,114,777
Commercial paper - FFEL P warehouse facility 108,381 0.29% - 0.35% 7/29/13
Department of Education Conduit 2,702,345 0.31% 5/8/14
Unsecured line of credit 450,000 0.79% 5/8/12
Unsecured debt - Junior Subordinated Hybrid Securities 163,255 7.40% 9/15/61
Related party debt 107,050 0.53% 5/20/11
Other borrowings 26,664 0.26% - 5.10% 1/1/11 - 1/1/15

$ 24,672,472

(a) Issued in asset-backed securitizations
Secured Financing Transactions

The Company has historically relied upon secured financing vehicles as its most significant source of funding for student loans.
The net cash flow the Company receives from the securitized student loans generally represents the excess amounts, if any,
generated by the underlying student loans over the amounts required to be paid to the bondholders, after deducting servicing fees
and any other expenses relating to the securitizations. The Company’s rights to cash flow from securitized student loans are
subordinate to bondholder interests and may fail to generate any cash flow beyond what is due to bondholders. The Company’s
secured financing vehicles during the periods presented above include |oan warehouse facilities, asset-backed securitizations, and
the government’s Conduit Program (as described below).

The majority of the bonds and notes payable are primarily secured by the student loans receivable, related accrued interest, and
by the amounts on deposit in the accounts established under the respective bond resolutions or financing agreements. Certain
variable rate bonds and notes are secured by a letter of credit and reimbursement agreement issued by a third-party liquidity
provider.

The Company funds loan acquisitions using loan warehouse facilities and asset-backed securitizations. Student |oan warehousing
allowsthe Company to buy and manage student loans prior to transferring them into more permanent financing arrangements. In
2009, the Company funded certain loans under the Department's Conduit Program.

FFELP warehouse facilities

The Company funds a portion of itsloan acquisitions using its FFEL P warehouse facilities.

On August 3, 2009, the Company entered into a FFEL P warehouse facility (the “2009 FFEL P Warehouse Facility”). The 2009
FFEL P Warehouse Facility had a maximum financing amount of $500.0 million, with a revolving financing structure supported
by 364-day liquidity provisions, which were to expire on August 2, 2010.

On July 30, 2010, the Company renewed its FFELP warehouse facility (the “2009/2010 FFELP Warehouse Facility”). The
2009/2010 FFEL P Warehouse Facility had a maximum financing amount of $500.0 million, with arevolving financing structure
supported by 364-day liquidity provisions, which were to expire on July 29, 2011. Asof December 31, 2010, $108.4 millionwas
outstanding under the 2009/2010 FFEL P Warehouse Facility, $391.6 million was available for future use, and $5.3 million was
advanced as equity support.

On July 14, 2011, the Company renewed the liquidity agreement on its existing FFELP warehouse facility (the “NFSLW-I
Warehouse”) and entered into an additional FFEL P warehouse facility (the “NHELP-1 Warehouse”).

When the Company renewed the liquidity agreement on its NFSLW-1 Warehouse facility on July 14, 2011, it had a maximum
financing amount of $300.0 million which was increased to $500.0 million on August 10, 2011. The NFSLW-I Warehouse has a
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revolving financing structure supported by 364-day liquidity provisions, which expireson July 1, 2012. Thefina maturity date
of the facility is July 1, 2014. In the event the Company is unable to renew the liquidity provisions by July 1, 2012, the facility
would become aterm facility at a stepped-up cost, with no additional student |oans being eligible for financing, and the Company
would be required to refinance the existing loans in the facility by July 1, 2014.

The NFSLW-1 Warehousefacility provides for formulabased advance rates, depending on FFEL Ploan type, up to amaximum of
85 percent to 98 percent of the principal and interest of loans financed. The advance rates for collateral may increase or decrease
based on market conditions, but they are subject to a minimum advance of 84.5 percent to 90 percent based on loan type. Asof
December 31, 2011, $496.7 million was outstanding under the NFSLW-I Warehousefacility, $3.3 million was available for future
use, and $38.4 million was advanced as equity support.

The NHEL P-I Warehouse has a maximum financing amount of $500.0 million, with arevolving financing structure supported by
364-day liquidity provisions, which expires on October 1, 2012. The final maturity date of thefacility is July 1, 2014. Inthe event
the Company isunableto renew theliquidity provisions by October 1, 2012, thefacility would become aterm facility at a stepped-
up cost, with no additional student loans being eligiblefor financing, and the Company would be required to refinance the existing
loansin the facility by July 1, 2014.

The NHEL P-1 Warehousefacility provides for formulabased advance rates, depending on FFEL P loan type, up to a maximum of
93 percent to 95 percent of the principal and interest of loans financed. The advance rates for collateral may increase or decrease
based on market conditions, but they are subject to a minimum advance of 85 percent to 90 percent based on loan type. Asof
December 31, 2011, $327.7 million was outstanding under the NHELP-I Warehouse facility, $172.3 million was available for
future use, and $20.1 million was advanced as equity support.

The FFEL P warehouse facilities contain financial covenants relating to levels of the Company’s consolidated net worth, ratio of
adjusted EBITDA to corporate debt interest, and unencumbered cash. Any viol ation of these covenants could result in arequirement
for the immediate repayment of any outstanding borrowings under the facilities.

Asset-backed securitizations

During 2011 and 2010, the Company completed asset-backed securities transactions totaling $0.4 billion and $1.9 billion,
respectively. Notesissued inthe 2011 and 2010 asset-backed securitiestransactionscarry interest ratesbased on aspread to LIBOR.

As part of the Company's issuance of asset-backed securities in 2008, due to credit market conditions when these notes were
issued, the Company purchased the Class B subordinated notes of $76.5 million (par value). These notes are not included on the
Company's consolidated balance sheet. If the credit market conditions improve, the Company anticipates selling these notes to
third parties. Upon a saleto third parties, the Company would obtain cash proceeds equal to the market value of the notes on the
date of such sale. Upon sale, these notes would be shown as “bonds and notes payable” on the Company's consolidated balance
sheet. The Company believes the market value of such notesis currently lessthan par value. Thedifference between the par value
and market value would be recognized by the Company as interest expense over the life of the bonds.

Notes issued during 2006 included €773.2 million (950 million in U.S. dollars) with variable interest rates initially based on a
spread to EURIBOR (the “ Euro Notes"). Asof December 31, 2011 and December 31, 2010, the Euro Notes were recorded on the
Company's balance sheet at $1.0 billion. Transaction gains or losses resulting from exchange rate changes when remeasuring
these bonds to U.S. dollars at the balance sheet date are included in “derivative market value and foreign currency adjustments
and derivative settlements, net” on the consolidated statements of income. Concurrently with the issuance of the Euro Notes, the
Company entered into cross-currency interest rate swapswhich arefurther discussed in note 6, “ Derivative Financial Instruments.”

Theinterest rates on certain of the Company's asset-backed securitiesare set and periodically reset viaa"dutch auction” ("Auction
Rate Securities") or through a remarketing utilizing remarketing agents ("Variable Rate Demand Notes'). As of December 31,
2011, the Company is currently sponsor on $751.4 million of Auction Rate Securitiesand $219.2 million of Variable Rate Demand
Notes.

For Auction Rate Securities, investors and potential investors submit orders through a broker-deal er asto the principal amount of
notes they wish to buy, hold, or sall at various interest rates. The broker-deal ers submit their clients' orders to the auction agent,
who then determines the clearing interest rate for the upcoming period. Interest rates on these Auction Rate Securities are reset
periodically, generally every 7 to 35 days, by the auction agent or agents. During the first quarter of 2008, as part of the credit
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market crisis, auction rate securities from variousissuersfailed to receive sufficient order interest from potential investorsto clear
successfully, resulting in failed auction status. Since February 8, 2008, all of the Company's Auction Rate Securities have failed
in this manner. Under normal conditions, banks have historically purchased these securities when investor demand is weak.
However, since February 2008, banks have been allowing auctionsto fail.

Asaresult of afailed auction, the Auction Rate Securities will generally pay interest to the holder at a maximum rate as defined
by the indenture. While these rates will vary, they will generally be based on a spread to LIBOR or Treasury Securities. Based on
the relative levels of these indices as of December 31, 2011, the rates expected to be paid by the Company range from 91-day T-
Bill plus 125 basis points, on the low end, to LIBOR plus 250 basis points, on the high end. These maximum rates are subject to
increase if the credit ratings on the bonds are downgraded.

For Variable Rate Demand Notes, the remarketing agents set the price, which is then offered to investors. If there are insufficient
potential bid ordersto purchase all of the notes offered for sale, the Company could be subject to interest costs substantially above
the anticipated and historical rates paid on these types of securities. The maximum rate for Variable Rate Demand Notes is based
on aspread to certain indices as defined in the underlying documents, with the highest to the Company being Prime plus 200 basis
points.

Department of Education’s Conduit Program

In May 2009, the U.S. Department of Education implemented a program under which it finances eligible FFELP Stafford and
PLUS loans in a conduit vehicle established to provide funding for student lenders (the "Conduit Program™). Loans eligible for
the Conduit Program had to be first disbursed on or after October 1, 2003, but not later than June 30, 2009, and fully disbursed
before September 30, 2009, and meet certain other requirements. Funding for the Conduit Program is provided by the capital
markets at a cost based on market rates, with the Company being advanced 97 percent of the student |oan face amount. Excess
amounts needed to fund the remaining 3 percent of the student loan balances were contributed by the Company. The Conduit
Program expires on May 8, 2014. The Student Loan Short-Term Notes (“ Student Loan Notes”) issued by the Conduit Program
are supported by acombination of (i) notes backed by FFELPloans, (ii) aliquidity agreement with the Federal Financing Bark,
and (iii) aput agreement provided by the Department. |f the conduit does not have sufficient fundsto pay all Student Loan Notes,
then those Student Loan Noteswill be repaid with funds from the Federal Financing Bank. The Federal Financing Bank will hold
the notes for a short period of time and, if at the end of that time, the Student Loan Notes still cannot be paid off, the underlying
FFELPloansthat serve as collateral to the Conduit Program will be sold to the Department through a put agreement at a price of
97 percent of the face amount of the loans. Asof December 31, 2011 and 2010, the Company had $2.3 billion and $2.7 billion,
respectively, borrowed under the facility and $84.7 million and $94.1 million advanced as equity support in the facility. Effective
July 1, 2010, no additional loans could be funded using the Conduit Program.

Unsecured Line of Credit

Asof December 31, 2011, we had a$750.0 million unsecured line of credit with amaturity date of May 8, 2012. Asof December
31, 2011 and 2010, there was $64.4 million and $450.0 million, respectively, outstanding on thisline. On February 17, 2012, the
Company entered into a new $250.0 million unsecured line of credit. In conjunction with entering into this new agreement, the
outstanding balance on the $750.0 million unsecured line of credit of $64.4 million was paid off in full and the agreement was
terminated. As of February 17, 2012, the $250.0 million unsecured line of credit had an outstanding balance of $40.0 million.
The $250.0 million line of credit terminates on February 17, 2016. Upon termination in 2016, there can be no assurance that the
Company will be able to maintain this line of credit, find alternative funding, or increase the amount outstanding under the line,
if necessary.
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The new line of credit agreement contains certain financial covenants that, if not met, lead to an event of default under the
agreement. The covenants include maintaining:

®* A minimum consolidated net worth

®* A minimum adjusted EBITDA to recourse indebtedness (over the last four rolling quarters)

® A limitation on recourse indebtedness

® Alimitation on the percentage of non-federally insured loans in the Company’s portfolio
Many of these covenants are duplicated in the Company’s other lending facilities, including its FFEL P warehouse facilities.
The Company’s new operating line of credit does not have any covenants related to unsecured debt ratings. However, changesin
the Company’ sratings (as well as the amounts the Company borrows) have modest implications on the pricing level at which the

Company obtains funding.

A default on the Company’s FFEL Pwarehouse facilitieswould result in an event of default on the Company’s new unsecured line
of credit that would result in the outstanding balance on the line of credit becoming immediately due and payable.

Unsecured Fixed Rate Debt

Senior Notes

OnMay 25, 2005, the Company issued $275.0 million in aggregate principal amount of Senior Notes due June 1, 2010 (the“ Senior
Notes’). The Senior Notes were unsecured obligations of the Company. The interest rate on the Notes was 5.125%, payable

semiannually. Upon maturity, the Company paid the remaining outstanding balance on the Senior Notesin full.

Junior Subordinated Hybrid Securities

On September 27, 2006 the Company issued $200.0 million aggregate principal amount of Junior Subordinated Hybrid Securities
("Hybrid Securities"). TheHybrid Securitiesare unsecured obligations of the Company. Theinterest rate on the Hybrid Securities
from the date they were issued through September 28, 2011 was 7.40%, payable semi-annually. Beginning September 29, 2011
through September 29, 2036, the "scheduled maturity date," the interest rate on the Hybrid Securities is equal to three-month
LIBOR plus 3.375%, payable quarterly. The principal amount of the Hybrid Securitieswill become due on the scheduled maturity
date only to the extent that the Company has received proceeds from the sale of certain qualifying capital securities prior to such
date (as defined in the Hybrid Securities' prospectus). If any amount is not paid on the scheduled maturity date, it will remain
outstanding and bear interest at afloating rate as defined in the prospectus, payable monthly. On September 15, 2061, the Company
must pay any remaining principal and interest on the Hybrid Securities in full whether or not the Company has sold qualifying
capital securities. Atthe Company'soption, the Hybrid Securitiesare redeemableinwholeor in part, any time on or after September
29, 2011, at their principal amount plus accrued and unpaid interest, provided in the case of aredemption in part that the principal
amount outstanding after such redemption is at least $50.0 million.

Related Party Transactions

Union Bank Participation Agreement

The Company maintains an agreement with Union Bank as trustee for various grantor trusts, under which Union Bank has agreed
to purchase from the Company participation interestsin student loans (the "FFEL P Participation Agreement”). The Company uses
thisfacility as an additional source to fund FFEL P student loans. Asof December 31, 2011 and 2010, $509.2 million and $350.4
million, respectively, of loans were subject to outstanding participation interests held by Union Bank, as trustee, under this
agreement. The agreement automatically renews annually and is terminable by 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. The Company can participate loans to Union Bank to the extent of availability under the
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grantor trusts, upto $750.0 million or anamount in excessof $750.0 millionif mutually agreedto by both parties. L oansparticipated
under this agreement have been accounted for by the Company asloan sales. Accordingly, the participation interests sold are not
included on the Company’s consolidated balance sheets.

Related Party Debt

TheCompany hasfromtimetotimerepurchased certain of itsown asset-backed securiti es(bondsand notespayabl €). For accounting
purposes, these notes have been effectively retired and are not included on the Company’ s consolidated bal ance sheets. However,
these securitiesare legally outstanding at thetrust level and the Company could sell these notesto third parties or redeem the notes
at par as cash is generated by the trust estate. As of December 31, 2010, the Company had $107.1 million of these securities
participated to Union Bank, as trustee for various grantor trusts, and such notes were included in “bonds and notes payable” on
the Company’s consolidated balance sheet. During the first quarter of 2011, the Company redeemed all outstanding notes under
this participation.

Other Borrowings

Asdiscussed in note 3, " Student Loans Receivable and Allowance for Loan Losses," on July 8, 2011, the Company acquired the
ownership interest in the SLIM S Trust which included $46.2 million of notes payable that carry afixed interest rate of 5.72%. As
of December 31, 2011, $29.5 million of debt remained outstanding under thisfacility.

On October 13, 2006, the Company purchased a building in which its corporate headquarters is located. In connection with the
acquisition of the building, the Company assumed the outstanding note on the property. As of December 31, 2011 and 2010, the
outstanding balance on the note was $4.7 million and $4.8 million, respectively.

As of December 31, 2011 and 2010, bonds and notes payable includes $8.9 million and $10.0 million, respectively, of notes due
to a third-party. The Company used the proceeds from these notes to invest in non-federally insured student loan assets via a
participation agreement.

As of December 31, 2010, bonds and notes payable included aline of credit with abalance of $11.9 million. The Company used
the proceeds from the line of credit to purchase federally insured student loans. Thisline of credit was paid off during 2011.

One of the Company's education lending subsidiaries hasirrevocably escrowed fundsto make the remaining principal and interest
payments on previously issued bonds and notes. Accordingly, neither these obligations nor the escrowed funds are included on
the accompanying consolidated balance sheets. Asof December 31, 2011 and 2010, $39.7 million and $36.9 million, respectively,
of defeased debt remained outstanding.

Debt Covenants

Certain bond resolutions contain, among other requirements, covenants relating to restrictions on additional indebtedness, limits
asto direct and indirect administrative expenses, and maintaining certain financial ratios. Management believes the Company is
in compliance with all covenants of the bond indentures and related credit agreements as of December 31, 2011.

Maturity Schedule

Bonds and notes outstanding as of December 31, 2011 are due in varying amounts as shown below.

2012 $ 8,900
2013 —
2014 3,163,985
2015 209,172
2016 105,163
2017 and thereafter 21,107,949

$ 24,595,169
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Generally, the Company's secured financing instruments bearing interest at variabl e rates can be redeemed on any interest payment
date at par plus accrued interest. Subject to certain provisions, all bonds and notes are subject to redemption prior to maturity at
the option of certain education lending subsidiaries.

Debt Repurchases

The Company repurchased outstanding debt as summarized in note 5, "Gain on Sale of Loans and Debt Repurchases, net."

5. Gain on Sale of Loans and Debt Repurchases, net

“Gain on sale of loans and debt repurchases, net” in the accompanying consolidated statements of income is composed of the
following items:

Year ended December 31,

2011 2010 2009
Gain on sale of loans, net (a) $ 1,378 33,748 35,148
Gain from debt repurchases (b) 6,962 44,883 41,683
$ 8,340 78,631 76,831

(@ Themajority of gainsfrom the sale of loansincluded in the table above were the result of selling loansto the Department
under a program established to provide liquidity to student loan lenders. During each of 2010 and 2009, the Company
sold $2.1 billion (par value) of student loansto the Department and recognized again of $33.8 million and $36.6 million,
respectively.

(b) The activity included in "Gain from debt repurchases’ is detailed below:

Year ended December 31, 2011 Year ended December 31, 2010 Year ended December 31, 2009

Notional  Purchase Notional  Purchase Notional  Purchase
amount price Gain amount price Gain amount price Gain
Gains on debt repurchases:
Unsecured debt - Senior
Notes due 2010 $ — — — —_ —_ —_ 208,284 196,529 11,755
Junior Subordinated Hybrid
Securities 62,558 55,651 6,907 34,995 30,073 4,922 1,750 350 1,400
Asset-backed securities (1) 12,254 12,199 55 690,750 650,789 39,961 348,155 319,627 28,528

$ 74,812 67,850 6,962 725,745 680,862 44,883 558,189 516,506 41,683

(1) For accounting purposes, the asset-backed securities repurchased by the Company are effectively retired and
are not included on the Company’s consolidated balance sheets. However, as of December 31, 2011, the
Company has purchased acumulative amount of $72.5 million of these securitiesthat remainlegally outstanding
at the trust level and the Company could sell these notes to third parties or redeem the notes at par as cash is
generated by the trust estate. Upon a sale to third parties, the Company would obtain cash proceeds equal to
the market value of the notes on the date of such sale. The par value of these notes ($72.5 million as of
December 31, 2011) may not represent market value of such securities.

6. Derivative Financial Instruments

The Company isexposed to certain risksrelating to its ongoing business operations. The primary risks managed by using derivative
instruments are interest rate risk and foreign currency exchange risk.

Interest Rate Risk

The Company’s primary market risk exposure arises from fluctuations in its borrowing and lending rates, the spread between
which could impact the Company due to shiftsin market interest rates. Because the Company generates a significant portion of
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itsearningsfrom its student loan spread, theinterest rate sensitivity of the balance sheet isakey profitability driver. The Company
has adopted a policy of periodically reviewing the mismatch related to the interest rate characteristics of its assets and liabilities
together with the Company’s assessment of current and future market conditions. Based on those factors, the Company uses
derivative instruments as part of its overall risk management strategy.

Basis Swaps

The Company fundsthe mgjority of its student |oan assets with one-month or three-month LIBOR indexed floating rate securities.
Meanwhile, the interest earned on the Company’s student |oan assets is indexed to commercial paper and treasury bill rates. The
different interest rate characteristics of the Company’s loan assets and liabilities funding these assets results in basis risk. The
Company also faces repricing risk due to the timing of the interest rate resets on its liabilities, which may occur as infrequently
as once a quarter, in contrast to the timing of the interest rate resets on its assets, which generally occurs daily. In a declining
interest rate environment, this may cause the Company’s student loan spread to compress, while in arising rate environment, it
may cause the spread to increase. As of December 31, 2011, the Company had $23.4 billion and $0.9 billion of FFELP loans
indexed to the three-month financial commercial paper rate and the three-month treasury bill rate, respectively, both of which
reset daily, and $19.6 billion of debt indexed to three-month LIBOR, which resets quarterly, and $0.7 billion of debt indexed to
one-month LIBOR, which resets monthly.

Because of the different indice types and different indice reset frequencies, the Company is exposed to interest rate risk in the
form of basisrisk and repricing risk, which, as noted above, istherisk that the different indices may reset at different frequencies,
or will not move in the same direction or with the same magnitude. While these indices are all short term in nature with rate
movements that are highly correlated over alonger period of time, there have been points in recent history when volatility has
been high and correlation has been reduced.

The Company has used derivative instruments to hedge both the basis and repricing risk on certain student loans in which the
Company earns interest based on atreasury bill rate that resets daily and are funded with debt indexed to primarily three-month
LIBOR. To hedge these loans, the Company has entered into basis swaps in which the Company receives three-month LIBOR
set discretely in advance and pays a weekly treasury bill rate plus a spread as defined in the agreement ("T-Bill/LIBOR Basis
Swaps").

However, the Company does not generally hedge the basisrisk on those assetsindexed to the commercial paper ratethat arefunded
with liabilities in which the Company pays primarily on the LIBOR indice, since the derivatives needed to hedge this risk are
generaly illiquid or non-existent and the rel ationship between these indices has been highly correlated over along period of time.

The Company has also used derivative instruments to hedge the repricing risk due to the timing of the interest rate resets on its
assets and liabilities. The Company has entered into basis swaps in which the Company:

e receivesthree-month LIBOR set discretely in advance and pays a daily weighted average three-month LIBOR less
a spread as defined in the agreements (the “ Average/Discrete Basis Swaps’)

e receivesthree-month LIBOR set discretely in advance and pays one-month LIBOR plus or minus aspread as defined
in the agreements (the “ 1/3 Basis Swaps”)
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The following table summarizes the Company’s basis swaps outstanding:

As of December 31, 2011
Notional amounts

T-Bill/LIBOR

Maturity 1:3 Basis Swaps Basis Swaps
2021 $ 250,000 —
2023 1,250,000 —
2024 250,000 —
2026 800,000 —
2028 100,000 —
2036 700,000 —
2039 (a) 150,000 —
2040 (b) 200,000 —
$ 3,700,000 —

As of December 31, 2010
Notional amounts

T-Bill/LIBOR

Maturity 1:3 Basis Swaps Basis Swaps
2011 $ = 225,000
2021 250,000 —
2023 1,250,000 —
2024 250,000 —
2028 100,000 =
2039 (a) 150,000 —
2040 (b) 200,000 —
$ 2,200,000 225,000

@ This derivative has aforward effective start date in 2015.
(b) This derivative has aforward effective start date in 2020.

Interest rate swaps — floor income hedges

FFEL Ploansoriginated prior to April 1, 2006 generally earninterest at the higher of afloating rate based on the Special Allowance
Payment (or SAP) formula set by the Department and the borrower rate, which is fixed over a period of time. The SAP formula
is based on an applicable indice plus a fixed spread that is dependent upon when the loan was originated, the loan’s repayment
status, and funding sources for the loan. The Company generally financesits student loan portfolio with variable rate debt. In low
and/or declining interest rate environments, when the fixed borrower rate is higher than the rate produced by the SAP formula,
the Company’ sstudent loans earn at afixed rate while the interest on the variabl e rate debt typically continues to decline. Inthese
interest rate environments, the Company may earn additional spread income that it refers to as floor income.

Depending on the type of loan and when it was originated, the borrower rate is either fixed to term or is reset to an annual rate
each July 1. Asaresult, for loans where the borrower rate is fixed to term, the Company may earn floor income for an extended
period of time, which the Company refersto asfixed ratefloor income, and for thoseloanswhere the borrower rateisreset annually
on July 1, the Company may earn floor income to the next reset date, which the Company refersto as variable rate floor income.
In accordancewith legislation enacted in 2006, lendersare required to rebate fixed rate floor income and variablerate floor income
to the Department for all FFEL P loans first originated on or after April 1, 2006.
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Absent the use of derivative instruments, arise in interest rates may reduce the amount of floor income received and this may
haveanimpact on earningsdueto interest margin compression caused by increasing financing costs, until suchtimeasthefederally
insured loans earn interest at a variable rate in accordance with their special allowance payment formulas. In higher interest rate
environments, where theinterest rate rises above the borrower rate and fixed rate loans effectively become variable rate loans, the

impact of the rate fluctuations is reduced.

Asof December 31, 2011 and 2010, the Company had $10.9 billion and $8.5 billion, respectively, of student |oan assetsthat were
earning fixed rate floor income. The following tables summarize the outstanding derivative investments used by the Company to

economically hedge these loans.

As of December 31, 2011

Weighted average

Notional fixed rate paid by the
Maturity amount Company (a)
2013 $ 2,150,000 0.85%
2014 750,000 0.85
2015 100,000 2.26
2020 50,000 3.23
$ 3,050,000 0.87%
As of December 31, 2010
. Weighted average
Notional fixed rate paid by the
Maturity amount Company (a)
2011 $ 4,300,000 0.53%
2012 3,950,000 0.67
2013 650,000 1.07
2015 100,000 2.26
2020 50,000 3.23
$ 9,050,000 0.66%

(a) For al interest rate derivatives, the Company receives discrete three-months LIBOR.

Interest rate swaps — unsecured debt hedges

On September 27, 2006, the Company issued $200.0 million aggregate principal amount of Junior Subordinated Hybrid Securities.
Asof December 31, 2011, $100.7 million of these notes were outstanding. Theinterest rate on the Hybrid Securitiesfrom the date
they wereissued through September 28, 2011 was 7.40%. Beginning September 29, 2011 through September 29, 2036, theinterest
rate on the Hybrid Securitiesis equal to three-month LIBOR plus 3.375%, payable quarterly. Asof December 31, 2011 and 2010,
the Company had the following derivatives outstanding that are used to effectively convert the variable interest rate on the Hybrid

Securities to afixed rate.
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As of December 31, 2011
Weighted average

Notional fixed rate paid by
amount (a) the Company (b)
$ 75,000 4.28%

As of December 31, 2010
Weighted average

Notional fixed rate paid by
amount (a) the Company (b)
$ 100,000 4.27%

(8 The effective start date on $75 million (notional amount) of the derivatives outstanding is March 2012 with a
maturity date of September 29, 2036.

(b) For al interest rate derivatives, the Company receives discrete three-month LIBOR.
Foreign Currency Exchange Risk

During 2006, the Company completed separate debt offerings of student |oan asset-backed securities that included €420.5 million
and €352.7 million Euro Notes with interest rates based on a spread to the EURIBOR index. Asaresult of these transactions, the
Company is exposed to market risk related to fluctuations in foreign currency exchange rates between the U.S. dollar and Euro.
The principal and accrued interest on these notesis re-measured at each reporting period and recorded on the Company’sbalance
sheetinU.S. dollarshased on theforeign currency exchangerate on that date. Changesin the principal and accrued interest amounts
as a result of foreign currency exchange rate fluctuations are included in the “derivative market value and foreign currency
adjustments and derivative settlements, net” in the Company’s consolidated statements of income.

The Company entered into cross-currency interest rate swaps in connection with theissuance of the Euro Notes. Under the terms
of these derivative instrument agreements, the Company receives from a counterparty a spread to the EURIBOR indice based on
notional amounts of €420.5 million and €352.7 million and pays a spread to the LIBOR indice based on notional amounts of
$500.0 million and $450.0 million, respectively. In addition, under the terms of these agreements, all principal payments on the
Euro Noteswill effectively be paid at the exchange rate in effect between the U.S. dollar and Euro as of the issuance of the notes.

Thefollowing table shows the income statement impact as aresult of the re-measurement of the Euro Notes and the changein the

fair value of the related derivative instruments. These items are included in “derivative market value and foreign currency
adjustments and derivative settlements, net” on the accompanying consolidated statements of income.

Year ended December 31,

2011 2010 2009
Re-measurement of Euro Notes $ 32,706 80,721 (37,654)
Changein fair value of cross currency interest rate swaps (14,287) (74,899) 2,497
Total impact to statements of income - income (expense) $ 18,419 5,822 (35,157)

There-measurement of the Euro-denominated bondsgenerally correlateswiththe changeinfair value of the cross-currency interest
rate swaps. However, the Company will experience unrealized gains or losses related to the cross-currency interest rate swaps if
the two underlying indices (and related forward curve) do not move in parallel. Management intends to hold the cross-currency
interest rate swaps through the maturity of the Euro-denominated bonds.
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Accounting for Derivative Financial Instruments

The Company records derivative instruments on the consolidated balance sheets as either an asset or liability measured at itsfair
value. Management has structured the mgjority of the Company’ sderivative transactionswith the intent that each is economically
effective; however, the Company’s derivative instruments do not qualify for hedge accounting. As a result, the change in fair
valueof the Company’ sderivativesat each reporting dateareincludedin derivative market value and foreign currency adjustments
and derivative settlements, net” in the Company’ s consolidated statements of income. Changes or shiftsin theforward yield curve
and fluctuations in currency rates can significantly impact the valuation of the Company’s derivatives. Accordingly, changes or
shifts to the forward yield curve and fluctuations in currency rates will impact the financial position and results of operations of
the Company.

Any proceeds received or payments made by the Company to terminate a derivative in advance of its expiration date, or to amend
the terms of an existing derivative, are included in “derivative market value and foreign currency adjustments and derivative
settlements, net” on the consolidated statements of income and are accounted for as a change in fair value of such derivative.
During the years ended December 31, 2011, 2010, and 2009, the Company terminated and/or amended certain derivatives for net
proceeds of $3.4 million in 2011, net proceeds of $12.0 million in 2010, and net payments of $11.2 million in 2009, respectively.

The following table summarizes the fair value of the Company’s derivatives not designated as hedging:

Fair value of asset derivatives Fair value of liability derivatives
As of As of As of As of
December 31, 2011 December 31,2010 December 31,2011 December 31, 2010
Average/discrete basis swaps $ — — — —
1:3 basis swaps 10,988 10,489 641 44
T-Bill/LIBOR basis swaps = — — 201
Interest rate swaps - floor income hedges 592 10,569 18,384 15,372
Interest rate swaps - hybrid debt hedges — 1,132 24,814 470
Cross-currency interest rate swaps 80,631 94,918 — —
Other 8 1,238 1 2
Total $ 92,219 118,346 43,840 16,089
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Thefollowing table summarizesthe effect of derivativeinstrumentsin the consolidated statements of income. All gains and losses
recognized in income related to the Company’s derivative activity areincluded in “ derivative market value and foreign currency
and derivative settlements, net” on the consolidated statements of income.

Year ended December 31,

Derivatives not designated as hedging 2011 2010 2009
Settlements:
Average/discrete basis swaps $ — 140 11,483
1:3 basis swaps 1,446 1,194 21,231
T-Bill/LIBOR basis swaps (253) 47) —
Interest rate swaps - floor income hedges (20,246) (19,618) (2,020)
Interest rate swaps - hybrid debt hedges (744) (495) —
Cross-currency interest rate swaps 11,877 5,109 8,631
Other 80 (547) (39
Total settlements - (expense) income (7,840) (14,264) 39,286
Changein fair value:
Average/discrete basis swaps (148) 406 (13,647)
1:3 basis swaps 1,114 6,133 12,587
T-Bill/LIBOR basis swaps 201 (101) (101)
Interest rate swaps - floor income hedges (12,169) (8,992) 2,267
Interest rate swaps - hybrid debt hedges (25,475) (301) 1,817
Cross-currency interest rate swaps (14,287) (74,899) 2,497
Other 251 620 1,432
Total change in fair value - (expense) income (50,513) (77,134) 6,852

Re-measurement of Euro Notes (foreign currency transaction
adjustment) - (expense) income 32,706 80,721 (37,654)

Derivative market value and foreign currency adjustments and
derivative settlements, net - (expense) income $ (25,647) (10,677) 8,484

Derivative Instruments - Credit and Market Risk
By using derivative instruments, the Company is exposed to credit and market risk.

The Company attempts to manage credit and market risks associated with interest rates by establishing and monitoring limits as
to the types and degree of risk that may be undertaken and by entering into transactions with high-quality counterpartiesthat are
reviewed periodically by the Company'srisk committee. Asof December 31, 2011, all of the Company's derivative counterparties
had investment grade credit ratings. The Company also has a policy of requiring that al derivative contracts be governed by an
International Swaps and Derivatives Association, Inc. Master Agreement.

Credit Risk

When the fair value of aderivative contract is positive (an asset on the Company's balance sheet), this generally indicates that the
counterparty would owe the Company if the derivative was settled. If the counterparty fails to perform, credit risk with such
counterparty isequal to the extent of the fair value gain in the derivative less any collateral held by the Company. If the Company
was unable to collect from a counterparty, it would have aloss equal to the amount the derivativeis recorded on the consolidated
balance sheet. As of December 31, 2011, the trustee for certain of the Company's asset-backed securities transactions held $73.4
million of collateral from the counterparty on the cross-currency interest rate swaps.
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The Company considers counterparties’ credit risk when determining the fair value of derivative positions on its exposure net of
collateral. However, the Company does not use the collateral to offset fair value amounts recognized in the financial statements
for derivative instruments.

Market Risk

When the fair value of aderivative instrument is negative (aliability on the Company's balance sheet), the Company would owe
the counterparty if the derivative was settled and, therefore, has noimmediate credit risk. |f the negative fair value of derivatives
with a counterparty exceeds a specified threshold, the Company may have to make a collateral deposit with the counterparty. The
threshold at which the Company may be required to post collateral is dependent upon the Company's unsecured credit rating. At
the Company's current unsecured credit rating (Standard and Poor: BBB- (stable outlook) and Moody's: Bal (stable outlook)),
the Company has substantially collateralized its corporate derivative liability position with its counterparties. As such, further
downgrades would not result in additional collateral requirements of amaterial nature. In addition, no counterparty has the right
toterminateits contractsin the event of further downgrades. However, somelong dated derivative contracts have mutual optional
termination provisions that can be exercised in 2016 and 2021. The fair value of the derivatives with termination provisions as
of December 31, 2011 was not significant. As of December 31, 2011, the Company had $34.0 million posted as collateral to
derivative counterparties, which isincluded in “restricted cash and investments” in the Company's consolidated balance sheet.

I nterest ratemovementshave animpact ontheamount of collateral the Company isrequiredto deposit withitsderivativeinstrument
counterparties. With the Company's current derivative portfolio, the Company does not currently anticipate any movement in
interest rates having a material impact on its capital or liquidity profile, nor expects that any movement in interest rates would
have amaterial impact on its ability to meet potential collateral deposits with its counterparties. Due to the existing low interest
rate environment, the Company's exposure to downward movements in interest rates on its interest rate swaps is limited. In
addition, the historical high correlation between 1-month and 3-month LIBOR and the limited notional amount of 1:3 Basis Swaps
derivatives outstanding limits the Company's exposure to interest rate movements on these derivatives.

TheCompany'scross-currency interest rate swapsarederivativesentered into asaresult of certain asset-backed security financings.
Thesederivatives are entered into at the trust level with the counterparty. Trust related derivatives do not contain credit contingent
features related to the Company or the trust's credit ratings.

7. Investments

A summary of investments and restricted investments follows:

As of December 31,
2011 2010

Investments:
Investments - trading securities (a)

Student loan auction rate asset-backed securities $ 42,412 11,861

Equity securities 6,847 6,250

Debt securities (b) 1,521 25,125

Total investments - trading securities $ 50,780 43,236

Restricted Investments (c):

Guaranteed investment contracts - held-to-maturity  $ 236,899 215,009

(8 The unrealized gain/loss on the Company's trading securities as of December 31, 2011
and 2010 was not significant.

(b) Debt securitiesinclude corporate, mortgage-backed security, and U.S. government bonds
and U.S. Treasury securities.
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() Restricted investments are included in "Restricted cash and investments' on the
Company's consolidated balance sheets.

Asof December 31, 2011 and 2010, the Company has $22.2 million and $22.4 million, respectively, of other investmentsincluded
in "other assets" on the Company's consolidated bal ance shests.

Asof December 31, 2011, the stated maturitiesfor the Company's hel d-to-maturity investments (restricted investments) are shown
in the following table:

Restricted
investments
Y ear of Maturity:
2017-2021 $ 27,355
After 2021 209,544
Total $ 236,899
8. Intangible Assets and Goodwill
Intangible assets consist of the following:
Weighted
average
remaining

useful life as of

December 31, As of December 31,
2011 (months) 2011 2010
Amortizable intangible assets:
Customer relationships (net of accumulated amortization of $59,893
and $47,770, respectively) 63 $ 23,240 28,576
Computer software (net of accumulated amortization of $5,103 and
$2,419, respectively) 12 2,815 5,499
Trade names (net of accumulated amortization of $9,274 and $6,956,
respectively) 12 2,319 4,637
Total - amortizable intangible assets 54 % 28,374 38,712

The Company recorded amortization expense on its intangible assets of $17.1 million, $22.7 million, and $22.2 million for the
years ended December 31, 2011, 2010, and 2009, respectively. The Company will continue to amortize intangible assets over their
remaining useful lives. Asof December 31, 2011, the Company estimates it will record amortization expense as follows:

2012 $ 18,632
2013 3,399
2014 2,102
2015 829
2016 639
2017 and thereafter 2,773

$ 28,374

On January 8, 2010, the Company purchased certain assets of a software company that constituted a business combination. The
initial consideration paid by the Company was $3.0 million in cash. In addition to theinitia purchase price, additional payments
are to be made by the Company based on certain operating results as defined in the purchase agreement. On February 1, 2011,
the Company made an additional payment of $1.3 million. Additional contingent paymentsare payableintwo annual installments
duein March 2012 and March 2013 and, in total, are estimated by the Company to be $3.5 million as of December 31, 2011. The
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estimated contingency payments areincluded in "other liabilities' on the Company's consolidated balance sheets. The contingent
payments will be remeasured to fair value each reporting date until the contingency is resolved, with all changes in fair value
being recognized in earnings. Substantially all of the purchase price was allocated to a computer software intangible asset that is
being amortized over three years. There was no excess purchase price over net assets acquired (goodwill) recognized as a result
of thisacquisition.

OnJune30, 2011, the Company purchased contractswith morethan 370 K—12 school sto providetuition payment planservices. The
initial consideration paid by the Company was $6.9 million in cash. Theinitial purchase price is subject to adjustment based on
customer retention. In September 2011, the Company received approximately $51,000 as an adjustment to the purchase price.
The final adjustment to purchase price, if any, will occur on May 31, 2012. Substantially all of the purchase price was allocated
to a customer relationship intangible asset that is being amortized over three years.

The change in the carrying amount of goodwill by operating segment was as follows:

Tuition Payment

Student Loan Processing and Asset
and Guaranty Campus Enrollment Generation and
Servicing Commerce Services Management (a) Total
Balance as of December 31, 2008 $ 8,596 58,086 66,613 41,883 175,178
Impairment charge — — (31,461) — (31,461)
Balance as of December 31, 2009 8,596 58,086 35,152 41,883 143,717
Impairment charge — — (26,599) — (26,599)
Balance as of December 31, 2010
and 2011 $ 8,596 58,086 8,553 41,883 117,118

(8 Asaresult of the Reconciliation Act of 2010, the Company no longer originates new (first disbursement) FFELP loans
and net interest income of the Company's existing FFEL Ploan portfolio will decline over time asthe Company's portfolio
paysdown. Asaresult, asthisrevenuestreamwindsdown, goodwill impairment will betriggered for the Asset Generation
and Management reporting unit due to the passage of time and depletion of projected cash flows stemming from its
FFEL P student loan portfolio. Other than the Asset Generation and Management reporting unit, management believes
theelimination of FFELP will not have an adverse impact on the fair value of the Company's other reporting units.

The Company reviews goodwill for impairment annually. This annual review is completed by the Company as of November 30
of each year and whenever triggering events or changes in circumstances indicate its carrying value may not be recoverable.

2009 Annual Goodwill Impairment Test

As aresult of the 2009 annual test, the Company recorded an impairment charge of $31.5 million related to its list marketing
business. The Company's list marketing business had been negatively affected by the economic recession and deterioration of the
direct-to-consumer student loan market. In addition, during the fourth quarter of 2009, the Company recognized an impairment
charge of $1.2 million on certain intangible assetsrelated to itslist marketing business. These chargesare included in “impairment
expense” in the Company's consolidated statements of income. Information related to the impairment charge follows:

Asset Operating segment Impairment charge

Amortizable intangible assets:

Customer relationships Enrollment Services $ 584

Trade names Enrollment Services 506

Covenants not to compete Enrollment Services 21

Other Enrollment Services 156
Goodwill Enrollment Services 31,461

Tota impairment charge $ 32,728
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2010 Annual Goodwill Impairment Test

Asaresult of the 2010 annual goodwill impairment test, the Company recorded impairment chargesat two reporting unitsincluded
inthe Enrollment Servicesoperating segment. Thesechargesconsisted of $23.9 millionrelated toitsinteractive marketing business
and $2.7 million related to itslist marketing business. After recording these charges, no goodwill remained at these two reporting
units. These charges are included in “impairment expense” in the Company's consolidated statements of income.

The Company determined legislation and related public scrutiny at for-profit schools may negatively affect enrollments at these
schools which could impact future revenue, operating margins, and cash flows related to the Company's interactive marketing
business. In addition, the Company's list marketing business continued to be negatively affected by the economic recession and
deterioration of the direct-to-consumer market.

With the exception of these two reporting units, as of November 30, 2010, the fair value of each of the Company's reporting units
significantly exceeded the carrying value of the net assets assigned to that unit and the Company was not required to perform
further testing for impairment.

2011 Annual Goodwill Impairment Test

Asfurther discussedinnote 2, " Summary of Significant Accounting Policiesand Practices," asof November 30, 2011, the Company
assessed qualitative factors and concluded it was not more likely than not that the fair value of its reporting units were less than
their carrying amount. Assuch, the Company was not required to perform the two-step impairment test and determined there was
no impairment of goodwill.

9. Property and Equipment

Property and equipment consisted of the following:

As of December 31,
Useful life 2011 2010

Computer equipment and software 1-5years $ 79,895 78,929
Office furniture and equipment 3-7 years 10,607 10,481
L easehold improvements 1-15 years 7,321 8,037
Transportation equipment 3-10 years 3,766 3,766
Buildings 5-39 years 9,144 8,490
Land — 700 700
111,433 110,403

Accumulated depreciation 76,614 79,830
$ 34,819 30,573

Depreciation expensefor the years ended December 31, 2011, 2010, and 2009 rel ated to property and equipment was $9.9 million,
$8.9 million, and $13.4 million, respectively.

10. Shareholders’ Equity

Classes of Common Stock

The Company's common stock is divided into two classes. The Class B common stock has ten votes per share and the Class A
common stock has one vote per share. Each Class B share is convertible at any time at the holder's option into one Class A share.

With the exception of the voting rights and the conversion feature, the Class A and Class B shares are identical in terms of other
rights, including dividend and liquidation rights.
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Stock Repurchases
The Company has a stock repurchase program that expires on May 24, 2012 in which it can repurchase shares of the Company's

Class A common stock on the open market, through private transactions, or otherwise. Shares repurchased by the Company during
2011, 2010, and 2009 are shown in the table below.

Average price of

Total shares Purchase price shares repurchased
repurchased (in thousands) (per share)
Y ear ended December 31, 2011 1,436,423 $ 27,134 $ 18.89
Y ear ended December 31, 2010 1,866,332 39,805 21.33
Y ear ended December 31, 2009 38,429 430 11.16

As of December 31, 2011, 1.6 million shares may still be purchased under the Company's stock repurchase program
Contingent Consideration - infiNET Integrated Solutions, Inc. (“infiNET”)

In 2004, the Company purchased 50% of the stock of infiNET and, in 2006, purchased the remaining 50% of infiNET’s stock.
infiNET provides software for customer-focused electronic transactions, information sharing, and electronic account and bill
presentment for colleges and universities. Consideration for the purchase of the remaining 50% of the stock of infiNET included
95,380 restricted shares of the Company’s Class A common stock. The purchase agreement provided that the 95,380 shares of
Class A common stock issued in the acquisition were subject to stock price guaranty provisions whereby if on or about February
28, 2011 the average market trading price of the Class A common stock was less than $104.8375 per share and had not exceeded
that price for any 25 consecutive trading days during the 5-year period from the closing of the acquisition to February 28, 2011,
then the Company was required to pay additional cash to the sellers of infiNET for each share of Class A common stock issued
in an amount representing the difference between $104.8375 less the greater of $41.9335 or the gross sales price such seller
obtained from a sale of the shares occurring subsequent to February 28, 2011. On February 28, 2011, the Company paid $5.9
million in cash to satisfy this obligation. This payment was recorded by the Company as areduction to additional paid-in capital.

11. Earnings per Common Share

Presented below is a summary of the components used to calculate basic and diluted earnings per share. The Company applies
the two-class method of computing earnings per share, which requires the calculation of separate earnings per share amounts for
unvested share-based awards and for common stock. Unvested share-based awards that contain nonforfeitable rightsto dividends
areconsidered securitieswhich participatein undistributed earningswith common stock. Earningsper shareattributableto common
stock is shown in the table below.
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A reconciliation of weighted average shares outstanding follows:

Year ended December 31,

2011 2010 2009
Net income attributable to Nelnet, Inc. $ 204,335 189,034 139,125
Less earnings allocated to holders of unvested restricted stock 1,263 1,218 889
Net income available to common stockholders $ 203,072 187,816 138,236
Weighted average common shares outstanding - basic 47,860,824 49,127,934 49,484,816
Dilutive effect of the assumed vesting of restricted stock awards 186,845 198,752 200,327
Weighted average common shares outstanding - diluted 48,047,669 49,326,686 49,685,143
Basic earnings per common share $ 4.24 3.82 2.79
Diluted earnings per common share $ 4.23 381 2.78

Included in the Company's weighted average shares outstanding during the years ended December 31, 2011, 2010, and 2009 are
117,361 shares, 101,253 shares, and 96,622 shares, respectively, of restricted stock unitsissued to certain associates of the Company
and restricted stock units that will be issued to nonemployee directors upon their termination from the board of directors under
the Company's nonemployee directors compensation plan (see note 18, “Stock Based Compensation Plans - Non-employee
Directors Compensation Plan.”)

There were no shares that were antidilutive and not included in average shares outstanding for the diluted earnings per share
calculation.

12. Income Taxes

The Company is subject to income taxes in the United States and Canada. Significant judgment is required in evaluating the
Company's tax positions and determining the provision for income taxes. During the ordinary course of business, there are many
transactions and cal culations for which the ultimate tax determination is uncertain.

As required by the Income Taxes Topic of the FASB Accounting Standards Codification, the Company recognizes in the
consolidated financial statements only those tax positions determined to be more likely than not of being sustained upon
examination, based on the technical merits of the positions. It further requires that a change in judgment related to the expected
ultimate resolution of uncertain tax positions be recognized in earnings in the period of such change.

As of December 31, 2011, the total amount of gross unrecognized tax benefits (excluding the federal benefit received from state
positions) was $21.8 million whichisincluded in “other liahilities” on the consolidated balance sheet. Of thistotal, $15.0 million
(net of the federal benefit on state issues) represents the amount of unrecognized tax benefitsthat, if recognized, would favorably
affect the effective tax rate in future periods. The Company currently anticipates uncertain tax positions will decrease by $2.3
million prior to December 31, 2012 as a result of a lapse of applicable statute of limitations, settlements, correspondence with
examining authorities, and recognition or measurement considerations with federal and state jurisdictions; however, actual
developments in this area could differ from those currently expected. Of the $2.3 million anticipated decrease, $1.8 million, if
recognized, would affect the Company's effective tax rate. A reconciliation of the beginning and ending amount of gross
unrecognized tax benefits follows:
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Year ended December 31,

2011 2010
Gross balance - beginning of year $ 10,546 8,629
Additions based on tax positions of prior years 7,898 401
Additions based on tax positions related to the current year 4,359 2,383
Settlements with taxing authorities — —
Reductions for tax positions of prior years (417) (750)
Reductions based on tax positions related to the current year — —
Reductions due to lapse of applicable statute of limitations (592) (117)
Gross balance - end of year $ 21,794 10,546

All of the reductions due to the lapse of statute of limitations and for prior year tax positions shown above impacted the effective
tax rate.

The Company's policy isto recognizeinterest and penalties accrued on uncertain tax positions as part of interest expense and other
expense, respectively. As of December 31, 2011 and 2010, $2.4 million and $1.7 million in accrued interest and penalties,
respectively, were included in “other liabilities” on the consolidated balance sheets. The Company recognized interest expense
related to uncertain tax positions of $0.7 million and $0.3 million for the years ended December 31, 2011 and 2010, respectively,
and interest income of $0.6 million for the year ended December 31, 2009. Penalties were accrued in the amount of $0.2 million
in both 2010 and 2009. The amount of penalties accrued in 2011 was not significant. The impact of timing differences and tax
attributes are considered when calculating interest and penalty accruals associated with the unrecognized tax benefits.

The Company anditssubsidiariesfileaconsolidated federal incometax returninthe U.S. and the Company or oneof itssubsidiaries
filesincometax returnsin various state, local, and foreign jurisdictions. The Company isno longer subject to U.S. federal income
tax examinations for years prior to 2008. The Company is no longer subject to U.S. state/local income tax examinations by tax
authoritiesprior to 2004. Asof December 31, 2011, thetax years subject to examination by asignificant jurisdiction areasfollows:

U.S. Federa 2008 and 2009
Cdlifornia 2004 through 2009

The provision for income taxes consists of the following components:

Year ended December 31,

2011 2010 2009

Current:
Federa $ 123,737 102,162 88,413
State 1,354 6,827 7,194
Foreign 87 158 23
Total current provision 125,178 109,147 95,630

Deferred:
Federa (6,606) 272 (15,947)
State (1,116) 4,009 (3,111)
Foreign 4 (8 1
Total deferred (benefit) provision (7,726) 4,273 (19,057)
Provision for income tax expense $ 117,452 113,420 76,573
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The differences between the income tax provision computed at the statutory federal corporate tax rate and the financial statement
provision for income taxes are shown below:

Year ended December 31,

2011 2010 2009
Tax expense at federal rate 350 % 350 % 350 %
Increase (decrease) resulting from:
State tax, net of federal income tax benefit 0.9 22 1.9
Provision of uncertain federal and state tax matters 11 04 —
Tax credits (0.9 (0.2 (0.4)
Vauation allowance (0.3) 0.1 (0.6)
Other 0.2 — (0.4)
Effective tax rate 365 % 375 % 355 %

The Company'snet deferredincometax liability, whichisincludedin* other liabilities” on the consolidated bal ance sheets, consists
of the following components:

As of December 31,
2011 2010
Deferred tax assets:
Student loans $ 23,605 21,413
I ntangibl e assets 23,476 20,578
Accrued expenses 3,282 4,981
Net operating loss carryforwards 680 2,081
Stock compensation 867 899
Deferred revenue 2,625 734
Foreign tax credit 397 721
Bond issuance costs 656 667
Other — 55
Total gross deferred tax assets 55,588 52,129
Less valuation allowance (250) (1,161)
Deferred tax assets 55,338 50,968
Deferred tax liabilities:

L oan origination services 31,576 36,878
Debt repurchases 30,637 33,391
Basisin certain derivative contracts 4,420 10,644
Depreciation 5,819 2,215
Other 454 53
Deferred tax liabilities 72,906 83,181
Net deferred income tax liability $ 17,568 32,213

TheCompany hasperformed an eval uation of therecoverability of deferredtax assets. | nassessing therealizability of the Company's
deferred tax assets, management considers whether it ismore likely than not that some portion or all of the deferred tax assetswill
be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the
period in which those temporary differences become deductible. Management considers the scheduled reversals of deferred tax
liahilities, projected taxableincome, carry back opportunities, and tax planning strategiesin making the assessment of the amount
of the valuation allowance. With the exception of aportion of the Company's state net operating l0ss, it is management's opinion
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that it ismore likely than not that the deferred tax assets will be realized and should not be reduced by avaluation allowance. The
amount of deferred tax assets considered realizable; however, could be reduced in the near term if estimates of future taxable
income during the carry forward period are reduced. Asof December 31, 2011, various subsidiaries have state net operating loss
carry forwards of $11.6 million expiring at various times through 2030 and foreign tax credit carry forwards of $0.4 million
expiring in 2018. A valuation allowance has been established at December 31, 2011 and 2010 of $0.3 million and $1.2 million,
respectively, to reduce deferred income tax assets to amounts expected to berealized. The net change in the valuation allowance
for the year ended December 31, 2011 was a decrease of $0.9 million, which affected the Company's effective tax rate. Certain
events occurred during the year which, in the judgment of management, changed the level of the Company's state net operating
loss and foreign tax credit carry forwards expected to be realized.

During 2010, the Company recorded a $55.0 million pre-tax charge related to alegal settlement. Prior to the Company filing its
2010 U.S. Federal income tax return, it executed a binding agreement with the Internal Revenue Service concluding that the
settlement payment wasdeductibleasan ordinary and necessary businessexpense. Seenote 15, "L egal Proceedings,” for additional
information on this settlement.

As of December 31, 2011 and 2010, current income taxes receivable of $5.6 million and current income taxes payable of $2.6
million are included in "other assets" and “other liabilities,” respectively, on the consolidated balance sheets.

13. Restructuring Charges
Restructuring Charge - Legislative Impact (2009 Restructuring Plan)

On May 8, 2009, as aresult of the continued challenges in the economy and legislative changes in the student loan industry, the
Company adopted a plan to further streamline its operations by continuing to reduce its geographic footprint and consolidate
servicing operations and related support services.

Management developed a restructuring plan that resulted in lower costs and provided enhanced synergies through cross training,
career development, and simplified communications. The Company simplifieditsoperating structuretoleverageitslarger facilities
andtechnol ogy by closing certain officesand downsizingitspresencein certain geographiclocations. Approximately 300 associates
were impacted by this restructuring plan. However, the majority of these functions were relocated to the Company's Lincoln
headquarters and Denver offices. Implementation of the plan began immediately and was completed during the third quarter of
2010.

Thetotal charge to earnings associated with this restructuring plan was $11.7 million, of which $7.3 million and $4.4 million was
recognized in 2009 and 2010, respectively. The majority of thisrestructuring charge and related activity impacted the Company's
Student L oan and Guaranty Servicing operating segment. Seenote 14, “ Segment Reporting,” whichidentifiestheincome statement
impact of this restructuring for each operating segment.
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Selected information related to the restructuring charge follows:

2008 2007
Restructuring Restructuring
2009 Restructuring Plan Plan (a) Plan (b)
Employee
termination Lease Lease Lease
benefits terminations  terminations  terminations Total
Restructuring accrual as of December 31, 2008  $ — = 589 2,891 3,480
Restructuring costs recognized in 2009 4,247 3,031 — — 7,278
Adjustment from initial estimate of charges — — 12 692 704
Cash payments (898) (605) (250) (650) (2,403)
Restructuring accrual as of December 31, 2009 3,349 2,426 351 2,933 9,059
Restructuring costs recognized in 2010 1,069 3,360 — — 4,429
Adjustment from initial estimate of charges — — — 1,639 1,639
Cash payments (3,380) (2,332) (128) (1,207) (7,047)
Restructuring accrual as of December 31, 2010 1,038 3,454 223 3,365 8,080
Cash payments (683) (1,387) (223) (1,541) (3,834)
Restructuring accrual as of December 31,2011  $ 355 2,067 — 1,824 4,246

(@) During, 2008, the Company announced a plan to reduce operating expenses related to its student loan origination and
related businesses as aresult of ongoing disruptionsin the credit markets. Thisrestructuring plan was completed during
the second quarter of 2008.

(b) During 2007, the Company initiated a restructuring plan to modify its student loan business model in advance of the
enactment of the College Cost Reduction Act, which impacted the FFEL Program. Thisrestructuring plan was completed
as of December 31, 2007.

Therestructuring accrual as of December 31, 2011 and 2010 isincluded in “other liabilities” on the consolidated balance sheets.
14. Segment Reporting

The Company earnsfee-based revenuethroughits Student L oan and Guaranty Servicing, Tuition Payment Processing and Campus
Commerce, and Enrollment Services operating segments. In addition, the Company earns interest income on its student loan
portfolio in its Asset Generation and Management operating segment. The Company’s operating segments are defined by the
products and servicesthey offer and the types of customersthey serve, and they reflect the manner in which financial information
is currently evaluated by management. See note 1, "Description of Business,” for a description of each operating segment.

The accounting policies of the Company’s operating segments are the same as those described in the summary of significant
accounting policies. Intersegment revenues are charged by a segment to another segment that provides the product or
service. Intersegment revenues and expenses are included within each segment consistent with theincome statement presentation
provided to management. Changes in management structure or allocation methodologies and procedures may result in changes
in reported segment financial information. 1n 2010, the Company began allocating certain corporate overhead expenses to the
individual operating segments. These expenses include certain corporate activities related to executive management, human
resources, accounting, legal, occupancy, and marketing. These costs are allocated to each operating segment based on estimated
use of such activities and services. These alocations were not made in 2009, and thus are not reflected in the 2009 segment
operating results.

Segment Operating Results — “Base Net Income”

The tables below include the operating results of each of the Company’s operating segments. Management, including the chief
operating decision maker, eval uatesthe performanceof the Company'soperating segmentsbased ontheir profitability. Management
measures the profitability of the Company's operating segments based on “ base net income.” Accordingly, information regarding
the Company's operating segments is provided based on “base net income.” The Company's “base net income” is not a defined
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term within generally accepted accounting principles and may not be comparable to similarly titled measures reported by other
companies. Unlike financial accounting, there is no comprehensive, authoritative guidance for management reporting. While
“base net income” is not a substitute for reported results under GAAP, the Company relies on “base net income” to manage each
operating segment because it believes this measure provides additional information regarding the operational and performance
indicators that are most closely assessed by management.

“Base net income” isthe primary financial performance measure used by management to devel op the Company’sfinancial plans,
track results, and establish corporate performance targets and incentive compensation. Management believes this information
provides additional insight into the financial performance of the core business activities of the Company’s operating segments.
Accordingly, the tables presented below reflect “base net income,” which is the operating measure reviewed and utilized by
management to manage the business, allocate resources, and evaluate performance. Reconciliations of the segment totals to the
Company’s operating results in accordance with GAAP are also included in the tables below.

Corporate Activity and Overhead

Included inthetablesbelow are certain corporate activities (" Corporate Activity and Overhead"). Corporate Activity and Overhead
includes the following items:

* Income earned on certain investment activities
« Interest expense incurred on unsecured debt transactions
e Other products and service offerings that are not considered operating segments

Corporate Activities also includes certain corporate activities and overhead functions related to executive management, human
resources, accounting and finance, legal, and marketing. Beginning in 2010, these costs were all ocated to each operating segment
based on estimated use of such activities and services.

Income Taxes

For segment reporting, incometaxesare applied based on 38% of income (10ss) beforetaxesfor each individual operating segment.
Thedifference between the consolidated incometax expense and the sum of taxes cal culated for each operating segment isincluded
in income taxes in Corporate Activity and Overhead.

Reclassifications

Certain operating segment amounts previously reported have been reclassified to conform to the current period presentation. These
reclassifications include reclassifying "software services revenue' to "loan and guaranty servicing revenue" and reclassifying
"depreciation and amortization," "impairment expense," "restructure expense,” and "litigation settlement,” which were previously

included in “other expenses.” These reclassifications had no effect on any of the segments net income.
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Segment Results and Reconciliations to GAAP

Year ended December 31, 2011

F-43

Fee-Based
Tuition
Student Payment
Loan Processing Asset Corporate
and and Generation Activity Adjustments GAAP
Guaranty Campus Enroliment  Total Fee- and and Base Net to GAAP Results of
Servicing Commerce Services Based Management Overhead Eliminations Income Results Operations
Total interest income $ 58 21 — 79 590,736 5,074 (3,035) 592,854 — 592,854
Interest expense — — — — 221,675 9,649 (3,035) 228,289 — 228,289
Net interest income (l0ss) 58 21 — 79 369,061 (4,575) — 364,565 — 364,565
Less provision for loan losses — — — — 21,250 — — 21,250 — 21,250
Net interest income (loss) after
provision for loan losses 58 21 — 79 347,811 (4,575) — 343,315 — 343,315
Other income (expense):
Loan and guaranty servicing
revenue 175,657 — — 175,657 — — — 175,657 — 175,657
Intersegment servicing revenue 69,037 — — 69,037 — — (69,037) — — —
Tuition payment processing and
campus commerce revenue — 67,797 — 67,797 — — — 67,797 — 67,797
Enrollment services revenue — — 130,470 130,470 — — — 130,470 — 130,470
Other income — — — — 15,416 14,097 — 29,513 — 29,513
Gain on sae of loans and debt
repurchases — — — — 1,433 6,907 — 8,340 — 8,340
Derivative market value and
foreign currency
adjustments — — — — — — — — (17,807) (17,807)
Derivative settlements, net — — — — (7,228) (612) — (7,840) — (7,840)
Total other income (expense) 244,694 67,797 130,470 442,961 9,621 20,392 (69,037) 403,937 (17,807) 386,130
Operating expenses:
Salaries and benefits 102,878 30,070 25,155 158,103 2,791 17,057 — 177,951 — 177,951
Cost to provide enrollment
services — — 86,548 86,548 — — — 86,548 — 86,548
Depreciation and amortization 6,843 1,174 3,204 11,221 = 1,398 = 12,619 17,125 29,744
Other 60,442 10,192 9,425 80,059 13,381 19,975 — 113,415 — 113,415
Intersegment expenses, net 4,776 4,714 3521 13,011 70,018 (13,992) (69,037) — — —
Total operating expenses 174,939 46,150 127,853 348,942 86,190 24,438 (69,037) 390,533 17,125 407,658
Income (loss) before income
taxes and corporate
overhead allocation 69,813 21,668 2,617 94,008 271,242 (8,621) — 356,719 (34,932) 321,787
Corporate overhead allocation (4,138) (1,379) (1,379) (6,896) (6,896) 13,792 — — — —
Income (loss) before income
taxes 65,675 20,289 1,238 87,202 264,346 5171 — 356,719 (34,932 321,787
Income tax (expense) benefit (24,955) (7,709) (471) (33,135) (100,451) 2,860 — (130,726) 13,274 (117,452)
Net income (l0ss) $ 40,720 12,580 767 54,067 163,895 8,031 — 225,993 (21,658) 204,335
Total assets $ 123,307 157,444 45,738 326,489 25,821,806 24,735 (320,813) 25,852,217 — 25,852,217



Total interest income
Interest expense

Net interest income (l0ss)
Less provision for loan losses

Net interest income (loss) after
provision for loan losses

Other income (expense):

Loan and guaranty servicing
revenue

Intersegment servicing revenue

Tuition payment processing and
campus commerce revenue

Enrollment services revenue
Other income

Gain on sale of loans and debt
repurchases

Derivative market value and
foreign currency
adjustments

Derivative settlements, net

Total other income (expense)
Operating expenses:
Salaries and benefits
Cost to provide enrollment
services

Depreciation and amortization

Impairment expense

Restructure expense

Litigation settlement

Other

Intersegment expenses, net
Total operating expenses

Income (loss) before income
taxes and corporate
overhead allocation

Corporate overhead allocation

Income (loss) before income
taxes

Income tax (expense) benefit

Net income (l0ss)

Additional information:
Net income (10ss)
Plus: Litigation settlement
Plus: Restructure expense
Plus: Impairment expense
Less: Net tax effect

Net income (loss), excluding
litigation settlement,
restructure expense, and
impairment expense

Total assets
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Year ended December 31, 2010

Fee-Based
Tuition
Student Payment
Loan Processing Asset Corporate
and and Generation Activity Adjustments GAAP
Guaranty Campus Enrollment Total Fee- and and Base Net to GAAP Results of
Servicing Commerce Services Based Management Overhead Eliminations Income Results Operations

$ 62 32 — %4 600,098 8,109 (4,370) 603,931 — 603,931
— — — — 215,339 21,891 (4,370) 232,860 — 232,860
62 32 = 94 384,759 (13,782) = 371,071 = 371,071
— — — — 22,700 — — 22,700 — 22,700
62 32 — <7} 362,059 (13,782) — 348,371 — 348,371
158,838 — — 158,838 — (254) — 158,584 — 158,584
85,342 — — 85,342 — (85,342) — — —
— 59,824 — 59,824 — — — 59,824 — 59,824
— — 139,897 139,897 — — — 139,897 — 139,897
519 — — 519 18,639 12,152 — 31,310 — 31,310
— — — — 73,709 4,922 — 78,631 — 78,631
— — — — — — — — 3,587 3,587
— — — — (13,336) (928) — (14,264) — (14,264)
244,699 59,824 139,897 444,420 79,012 15,892 (85,342) 453,982 3,587 457,569
95,293 27,180 24,827 147,300 4,524 15,849 (1,662) 166,011 = 166,011
— — 91,647 91,647 — — — 91,647 — 91,647
5,179 1,333 7,359 13,871 3 1,826 = 15,700 22,744 38,444
— — 26,599 26,599 — — — 26,599 — 26,599
6,040 — — 6,040 — (20 — 6,020 — 6,020
— — — — — 55,000 — 55,000 — 55,000
60,061 9,531 10,681 80,273 12,749 26,743 — 119,765 — 119,765
5,221 3,579 2,461 11,261 85,278 (12,859) (83,680) — — —
171,794 41,623 163,574 376,991 102,554 86,539 (85,342) 480,742 22,744 503,486
72,967 18,233 (23,677) 67,523 338,517 (84,429) — 321,611 (19,157) 302,454
(5,856) (1,952) (1,952) (9,760) (9,759) 19,519 — — — —
67,111 16,281 (25,629) 57,763 328,758 (64,910) — 321,611 (19,157) 302,454
(25,502) (6,189) 9,740 (21,951) (124,928) 26,179 — (120,700) 7,280 (113,420)
$ 41,609 10,092 (15,889) 35,812 203,830 (38,731) — 200,911 (11,877) 189,034

$ 41,609 10,092 (15,889) 35,812 203,830 (38,731) — 200,911

— — — — — 55,000 — 55,000

6,040 — — 6,040 — (20) — 6,020

— — 26,599 26,599 — — — 26,599

(2,295) — (10,108) (12,403) — (20,892) — (33,295)

$ 45354 10,092 602 56,048 203,830 (4,643) — 255,235
$ 133,103 121,817 52,999 307,919 26,008,867 11,970 (434,864) 25,893,892 — 25,893,892
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Year ended December 31, 2009

Fee-Based
Tuition
Student Payment
Loan Processing Asset Corporate
and and Generation Activity Adjustments GAAP
Guaranty Campus Enrollment Total Fee- and and Base Net to GAAP Results of
Servicing Commerce Services Based Management Overhead Eliminations Income Results Operations
Total interest income $ 112 62 — 174 609,143 5,391 (2,003) 612,705 7,502 620,207
Interest expense — — — — 357,930 28,935 (2,003) 384,862 — 384,862
Net interest income (l0ss) 112 62 — 174 251,213 (23,544) — 227,843 7,502 235,345
Less provision for loan losses — — — — 29,000 — — 29,000 — 29,000
Net interest income (loss) after
provision for loan losses 112 62 — 174 222,213 (23,544) — 198,843 7,502 206,345
Other income (expense):
Loan and guaranty servicing
revenue 131,437 — — 131,437 — (1,526) — 129,911 — 129,911
Intersegment servicing revenue 85,048 — — 85,048 — — (85,048) — — —
Tuition payment processing and
campus commerce revenue — 53,894 — 53,894 — — — 53,894 — 53,894
Enrollment services revenue — — 119,397 119,397 — — — 119,397 — 119,397
Other income 644 — — 644 17,169 8,656 — 26,469 — 26,469
Gain on sae of loans and debt
repurchases — — — — 63,676 13,155 — 76,831 — 76,831
Derivative market value and
foreign currency
adjustments — — — — — — — — (30,802) (30,802)
Derivative settlements, net — — — — 39,286 — — 39,286 — 39,286
Total other income (expense) 217,129 53,894 119,397 390,420 120,131 20,285 (85,048) 445,788 (30,802) 414,986
Operating expenses:
Salaries and benefits 84,405 25,549 23222 133,176 6,767 16,639 (5,456) 151,126 159 151,285
Cost to provide enrollment
services — — 74,926 74,926 — — — 74,926 — 74,926
Depreciation and amortization 9,025 1,484 3,959 14,468 9 1,770 — 16,247 22,249 38,496
Impairment expense — — 32,728 32,728 — — — 32,728 — 32,728
Restructure expense 7,715 — — 7,715 — 267 — 7,982 — 7,982
Other 41,708 8,158 9,267 59,133 19,557 21,526 — 100,216 — 100,216
Intersegment expenses, net 4,299 2,563 1,566 8,428 81,335 (10,172) (79,592) — — —
Total operating expenses 147,152 37,754 145,668 330,574 107,668 30,031 (85,048) 383,225 22,408 405,633
Income (loss) before income
taxes and corporate
overhead allocation 70,089 16,202 (26,271) 60,020 234,676 (33,290 — 261,406 (45,708) 215,698
Corporate overhead allocation — — — — — — — — — —
Income (loss) before income
taxes 70,089 16,202 (26,271) 60,020 234,676 (33,290 — 261,406 (45,708) 215,698
Income tax (expense) benefit (26,636) (6,156) 9,984 (22,808) (89,178) 19,186 — (92,800) 16,227 (76,573)
Net income (loss) $ 43453 10,046 (16,287) 37,212 145,498 (14,104) — 168,606 (29,481) 139,125
Additional information:
Net income (loss) $ 43453 10,046 (16,287) 37,212 145,498 (14,104) — 168,606
Plus: Restructure expense 7,715 — — 7,715 — 267 — 7,982
Plus: Impairment expense — — 32,728 32,728 — — — 32,728
Less: Net tax effect (2,932) — (12,437) (15,369) — 917 — (14,452)
Net income (l0ss), excluding
restructure and impai rment
expense $ 48,236 10,046 4,004 62,286 145,498 (12,920) — 194,864
Total assets $ 146,530 114,581 76,140 337,251 25,899,946 12,201 (372,971) 25,876,427 — 25,876,427
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The adjustments required to reconcile from the Company’s “base net income” measure to its GAAP results of operations relate
to items that are excluded from management’s evaluation of the Company’s operating results. The following tables reflect
adjustments associated with these items by operating segment and Corporate Activity and Overhead:

Student Tuition
Loan Payment Asset Corporate
and Processing Generation Activity
Guaranty and Campus Enrollment and and
Servicing  Commerce Services Management Overhead Total
Year ended December 31, 2011
Derivative market value and foreign
currency adjustments (a) $ — — — (7,571) 25,378 17,807
Amortization of intangible assets (b) 8,470 5,005 3,650 — — 17,125
Compensation related to business
combinations (c) — — — — — —
Variable-rate floor income, net of
settlements on derivatives (d) — — — — — —
Net tax effect (e) (3,219) (1,902) (1,387) 2,877 (9,643) (13,274)
Total adjustmentsto GAAP $ 5251 3,103 2,263 (4,694) 15,735 21,658
Year ended December 31, 2010
Derivative market value and foreign
currency adjustments (a) $ — — — (3,046) (541) (3,587)
Amortization of intangible assets (b) 8,576 5,756 8,412 — — 22,744
Compensation related to business
combinations (c) — — — — — —
Variable-rate floor income, net of
settlements on derivatives (d) — — — — — —
Net tax effect (e) (3,259) (2,189) (3,199) 1,157 210 (7,280)
Total adjustmentsto GAAP $ 5317 3,567 5,213 (1,889) (331) 11,877
Year ended December 31, 2009
Derivative market value and foreign
currency adjustments (a) $ — — — 34,569 (3,767) 30,802
Amortization of intangible assets (b) 4,848 7,440 9,961 — — 22,249
Compensation related to business
combinations (c) — — — — 159 159
Variable-rate floor income, net of
settlements on derivatives (d) — — — (7,502) — (7,502)
Net tax effect (€) (1,842) (2,827) (3,787) (10,285) 2,514 (16,227)
Total adjustmentsto GAAP $ 3,006 4,613 6,174 16,782 (1,094) 29,481

(a) Derivative market value and foreign currency adjustments: “Base net income” excludes the periodic unrealized gains
and losses that are caused by the changein fair value on derivatives used in the Company’ s risk management strategy in
whichthe Company doesnot qualify for “ hedgetreatment” under GAAP. Includedin®basenetincome” aretheeconomic
effectsof the Company’ sderivativeinstruments, which includesany cash paid or received being recognized asan expense
or revenue upon actual derivative settlements. “Base net income” also excludes the foreign currency transaction gains
or losses caused by the re-measurement of the Company’s Euro-denominated bondsto U.S. dollars.

(b) Amortization of intangible assets. “Base net income” excludes the amortization of acquired intangibles.

(c) Compensation related to business combinations. The Company has structured certain business combinations in which
the consideration paid has been dependent on the sellers’ continued employment with the Company. As such, the value
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of the consideration paid is recognized as compensation expense by the Company over the term of the applicable
employment agreement. The compensation expense related to existing agreements was fully expensed in 2009. “Base
net income” excludes this expense.

(d) Variable-ratefloor income: Loans that reset annually on July 1 can generate excess spread income compared with the
rate based on the special allowance payment formula in declining interest rate environments. The Company refers to
thisadditional incomeasvariable-ratefloor income. The Company excludesvariable-ratefloor income, net of settlements
paid on derivatives used to hedge student |oan assets earning variabl e-rate floor income, from its“ base net income” since
the timing and amount of variable-rate floor income (if any) is uncertain, it has been eliminated by legidation for all
loans originated on and after April 1, 2006, and it is in excess of expected spreads. |n addition, because variable-rate
floor income is subject to the underlying rate for the subject loans being reset annually on July 1, it is a factor beyond
the Company's control which can affect the period-to-period comparability of results of operations.

(e) Income taxes are applied based on 38% for the individual operating segments.
15. Legal Proceedings
General

The Company is subject to various claims, lawsuits, and proceedings that arise in the normal course of business. These matters
principally consist of claims by student loan borrowers disputing the manner in which their student loans have been processed
and disputeswith other business entities. In addition, from timeto time, the Company receivesinformation and document requests
from state or federal regulators concerning its business practices. The Company cooperates with these inquiries and responds to
the requests. While the Company cannot predict the ultimate outcome of any inquiry or investigation, the Company believesits
activities have materially complied with applicable law, including the Higher Education Act, the rules and regul ations adopted by
the Department of Education thereunder, and the Department’ s guidance regarding those rules and regulations. On the basis of
present information, anticipated insurance coverage, and advice received from counsd, it is the opinion of the Company’s
management that the disposition or ultimate determination of these claims, lawsuits, and proceedings will not have a material
adverse effect on the Company’s business, financial position, or results of operations.

Bais Yaakov of Spring Valley v. Peterson’s Nelnet, LLC

On January 4, 2011, acomplaint against Peterson's Nelnet, LLC (“ Peterson's’), asubsidiary of the Company, wasfiled inthe U.S.
federal District Court for the District of New Jersey (the* District Court”). Thecomplaint allegesthat Peterson'ssent six advertising
faxes to the named plaintiff in 2008-2009 that were not the result of expressinvitation or permission granted by the plaintiff and
did not include certain opt out language. The complaint also alleges that such faxes violated the federal Telephone Consumer
Protection Act (the “ TCPA”"), purportedly entitling the plaintiff to $500 per violation, trebled for willful violations for each of the
six faxes. The complaint further alleges that Peterson’'s had sent putative class members more than 10,000 faxes that violated the
TCPA, amounting to morethan $5 million in statutory penalty damages and more than $15 millioniif trebled for willful violations.
The complaint seeksto establish aclass action for two different classes of plaintiffs: ClassA, to whom Peterson's sent unsolicited
fax advertisements containing opt out notices similar to those contained in the faxes received by the named plaintiff; and Class
B, to whom Peterson’s sent fax advertisements containing opt out notices similar to those contained in the faxes received by the
named plaintiff. Asof thefiling date of this report, the District Court has not established or recognized any class.

On February 16, 2011, Peterson'sfiled amotion to dismissthe complaint based on alack of federal question or diversity jurisdiction
with respect to the complaint, which was denied by the District Court on April 15, 2011, shortly after a similar motion to dismiss
that had been granted in an unrelated case involving aleged TCPA violations related to faxes was reversed by the U.S. Court of
Appealsfor the Third Circuit (the “ Appeals Court”), which has jurisdiction over the District Court. On April 29, 2011, Peterson's
filed an answer to the complaint, but also filed a motion for reconsideration of the motion to dismiss. On May 17, 2011, the
Appeals Court granted a petition for rehearing of the motion to dismiss in the unrelated TCPA fax case, and on May 31, 2011,
Peterson'sfiled amotion for stay pending the outcome of that rehearing. On September 12, 2011, the motion for stay was granted,
and the motion for reconsideration was denied by the District Court. On September 20, 2011, the named plaintiff filed a motion
for reconsideration of the District Court's order, and at a hearing on November 22, 2011 the District Court ordered counsel to
submit a proposed order to modify the stay for alimited third party subpoena, which the District Court approved on December 5,
2011. On January 18, 2012, the U.S. Supreme Court issued a decision in an unrelated TCPA case which held that federal courts
havefederal questionjurisdiction over private causesof action under the TCPA. On January 20, 2012, the named plaintiff requested
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that the stay be lifted on the basis of the Supreme Court's decision, and on January 25, 2012 the District Court denied that request
since the stay is based on the outcome of the Appeals Court rehearing, and there has been no decision by the Appeals Court with
respect to such rehearing.

Peterson's intends to continue to contest the suit vigorously. Dueto the preliminary stage of this matter and the uncertainty and
risks inherent in class determination and the overall litigation process, the Company believes that a meaningful estimate of a
reasonably possible loss, if any, or range of reasonably possible losses, if any, cannot currently be made.

Oberg Litigation

In September 2009, the Company was served with a Complaint (the “Oberg Complaint”) naming the Company as one of ten
defendant student loan lendersin a“qui tam” action brought by Jon H. Oberg on behalf of the United States of America. The
Oberg Complaint alleged that the defendants submitted false claims for payment to the Department in order to obtain special
allowance payments on certain student loans at a rate of 9.5%, which the Oberg Complaint alleged were in excess of amounts
permitted by law, and that approximately $407 million in unlawful 9.5% special allowance payment claims were submitted by
the Company. The Oberg Complaint sought ajudgment against the defendantsin the amount of threetimesthe amount of damages
sustained by the government in connection with the alleged overhilling by the defendants for special allowance payments, aswell
ascivil penalties.

During 2010, the Company entered into a settlement agreement to settle all claims associated with the Oberg Complaint. Asa
result of the settlement, the Company recorded a$55.0 million pre-tax charge during thethird quarter of 2010, and paid that amount
on November 3, 2010. The Company believed it had strong defenses to the Oberg Complaint, but entered into the settlement
agreement in order to eliminate the uncertainty, distraction, and expense of atrial.

16. Operating Leases

The Company is committed under noncancelable operating leases for office and warehouse space and equipment. Total rental
expense incurred by the Company for the years ended December 31, 2011, 2010, and 2009 was $8.2 million, $9.3 million, and
$10.4 million, respectively. Minimum future rentals, as of December 31, 2011, under noncancel able operating leases are shown
below:

2012 $ 6,787
2013 5,708
2014 3,399
2015 1,656
2016 and thereafter 1,664

$ 19,214

Futurerental commitmentsfor leasesin thetabl e above have been reduced by minimum non-cancel abl e subl easerental saggregating
approximately $1.2 million as of December 31, 2011.

17. Defined Contribution Benefit Plan

The Company has a401(k) savings plan that cover substantially all of its employees. Employees may contribute up to 100 percent
of their pre-tax salary, subject to IRS limitations. The Company matches up to 100 percent on the first 3 percent of contributions
and 50 percent on the next 2 percent. The Company made contributions to the plan of $3.4 million, $3.1 million, and $3.2 million
during the years ended December 31, 2011, 2010, and 2009, respectively. Union Bank, an entity under common control with the
Company, serves as the trustee and administrator for the plan.
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18. Stock Based Compensation Plans
Restricted Stock Plan

The Company has arestricted stock plan that isintended to provide incentives to attract, retain, and motivate employeesin order
to achieve long term growth and profitability objectives. The restricted stock plan provides for the grant to eligible employees of
awards of restricted shares of Class A common stock. An aggregate of 4,000,000 shares of Class A common stock have been
reserved for issuance under the restricted stock plan, subject to antidilution adjustments in the event of certain changesin capital
structure.

The following table summarizes restricted stock activity:

Years ended December 31,

2011 2010 2009
Non-vested shares at beginning of year 311,119 320,461 329,173
Granted 82,845 96,327 72,471
Vested (54,184) (48,523) (43,873)
Canceled (54,062) (57,146) (37,310)
Non-vested shares at end of year 285,718 311,119 320,461

Thefair value of restricted stock awardsis determined on the grant date based on the Company's stock price and is amortized to
compensation cost over therel ated vesting periods. Asof December 31, 2011, therewas$3.0 million of unrecognized compensation
cost included in “additional paid-in capital” on the consolidated balance sheet related to restricted stock, which is expected to be
recognized as compensation expense as shown in the table below.

2012 $ 952
2013 680
2014 491
2015 349
2016 235
2017 and thereafter 304

$ 3,011

To date, the shares issued under this plan vest immediately or vest in either three or ten years. The Company pays dividends on
non-vested stock. For the years ended December 31, 2011, 2010, and 2009, the Company recognized compensation expense of
$1.3 million, $1.5 million, and $1.6 million, respectively, related to shares issued under the restricted stock plan.

Employee Share Purchase Plan

The Company has an employee share purchase plan pursuant to which employees are entitled to purchase common stock from
payroll deductions at a 15% discount from market value. All employees, other than those whose customary employment is 20
hours or less per week, who have been employed for at least six months, or another period determined by the Company's
compensation committee not in excess of two years, are eligible to purchase Class A common stock under the plan. During the
years ended December 31, 2011, 2010, and 2009, the Company recognized compensation expense of approximately $137,000,
$141,000, and $216,000, respectively, in connection with issuing 29,989 shares, 31,729 shares, and 52,311 shares, respectively,
under this plan.

Employee Stock Purchase Loan Plan

The Company has entered into |oan agreements with employees pursuant to the Company's Employee Stock Purchase Loan Plan
(the “Loan Plan”). Loans under this plan mature ten years from grant date and bear interest equal to the three-month LIBOR rate
plus 50 basis points. As of December 31, 2011 and 2010, the balance of the loans granted under the Loan Plan was $1.1 million
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and $1.2 million, respectively, and is reflected as a reduction to stockholders' equity on the consolidated balance sheets. During
2010, the Company's Board of Directors terminated the Loan Plan effective as of December 31, 2010 such that no future awards
or loans will be made under the plan. Such termination does not affect loans outstanding.

Non-employee Directors Compensation Plan

The Company has acompensation plan for non-employee directors pursuant to which non-employee directors can elect to receive
their annual retainer feesintheform of cash or Class A common stock. If anonemployee director electsto receive Class A common
stock, the number of shares of Class A common stock that are awarded is equal to the amount of the annual retainer fee otherwise
payablein cash divided by 85% of the fair market value of a share of Class A common stock on the date the fee is payable. Non-
employee directors who choose to receive Class A common stock may also elect to defer receipt of the Class A common stock
until termination of their service on the board of directors.

For the years ended December 31, 2011, 2010, and 2009, the Company recognized approximately $641,000, $585,000, and

$575,000, respectively, of expense related to this plan. The following table provides the number of sharesissued under this plan
for the years ended December 31, 2011, 2010, and 2009.

Shares issued  Shares issued

- not deferred - deferred Total
Y ear ended December 31, 2011 13,059 20,843 33,902
Y ear ended December 31, 2010 14,632 12,466 27,098
Y ear ended December 31, 2009 7,143 36,078 43,221

19. Related Parties

Union Bank is controlled by Farmers & Merchants Investment Inc. (“F&M™) which owns a mgjority of Union Bank's common
stock and a minority share of Union Bank's non-voting preferred stock. Michael S. Dunlap, a significant shareholder, Chief
Executive Officer, Chairman, and a member of the Board of Directors of the Company, along with his spouse, owns or controls
a significant portion of the stock of F&M, while Mr. Dunlap's sister, Angela L. Muhleisen, al'so owns or controls a significant
portion of F&M stock. Mr. Dunlap serves as a Director and Co-President of F& M. Ms. Muhleisen serves as Director and Co-
President of F&M and as a Director, Chairperson, President, and Chief Executive Officer of Union Bank. Union Bank isdeemed
to have beneficial ownership of various shares of the Company because it servesin a capacity of trustee and has sole voting and/
or investment power. Mr. Dunlap and Ms. Muhleisen beneficially own asignificant percent of the voting rights of the Company's
outstanding common stock.

The Company has entered into certain contractual arrangements with Union Bank. These transactions are summarized below.
Loan Sales and Purchases

During 2009 and 2008, the Company sold $76.4 million (par value) and $535.4 million (par value), respectively, of FFEL P student
loans (the “FFELP Loans’) to Union Bank. The Company recognized losses of $0.8 million and $3.9 million, respectively, on
these loan sales, which represented unamortized loan costs on the portfolios. These loans were sold pursuant to an affiliate
transaction exemption granted by the Federal Reserve Board which alowed Union Bank to purchase FFELP loans from the
Company. In connection with the exemption and the loan purchases by Union Bank, an Assurance Commitment Agreement (the
“Commitment Agreement”) was also entered into, by and among, the Company, Union Bank, and Mr. Dunlap. Per the terms of
the Commitment Agreement, the Company provided certain assurancesto Union Bank designed to mitigate potential lossesrelated
to the FFELP Loans, including holding amounts in escrow equal to the unguaranteed portion and reimbursing Union Bank for
losses, if any, related to the portfolio. Aspart of this agreement, the Company was also obligated to buy back loans once they
were 30 days delinquent. In 2010 and 2009, the Company bought back from Union Bank $11.7 million (par value) and $36.9
million (par value), respectively, inloans and incurred expenses of $128,000 and $374,000, respectively, related to this obligation.
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In March 2010, the Company purchased $524.2 million (par value) of federally insured student loans from Union Bank, which
represented all outstanding FFEL P loans remaining under the provisions of the Commitment Agreement. Asaresult of thisloan
purchase, the Company no longer has a commitment to hold amounts in escrow, reimburse Union Bank for losses, and buy back
delinquent loans related to this portfolio.

During the years ended December 31, 2011, 2010, and 2009, the Company purchased student loans of $0.1 million (par value),
$989.2 million (par value), and $47.6 million (par value), respectively, from Union Bank, which includes $535.9 million (par
value) and $36.9 million (par value) of loans purchased in 2010 and 2009, respectively, under the Commitment Agreement as
discussed previously. No premiums were paid for loans purchased in 2011, 2010, and 2009.

Loan Servicing

The Company serviced $496.3 million, $530.0 million, and $539.8 million of loans for Union Bank as of December 31, 2011,
2010, and 2009, respectively. Servicing revenue earned by the Company from servicing loans for Union Bank was $1.9 million,
$1.8 million, and $1.9 million for the years ended December 31, 2011, 2010, and 2009, respectively. As of both December 31,
2011 and 2010, accounts receivable includes $0.2 million due from Union Bank for loan servicing.

Funding

Participation Agreement

The Company maintains an agreement with Union Bank, astrustee for various grantor trusts, under which Union Bank has agreed
to purchase from the Company participation interestsin student loans (the “ FFEL P Participation Agreement”). The Company uses
this facility as a source to fund FFELP student loans. As of December 31, 2011 and 2010, $509.2 million and $350.4 million,
respectively, of loanswere subject to outstanding participation interests held by Union Bank, astrustee, under this agreement. The
agreement automati cally renewsannually and isterminable by either party upon five businessdays notice. Thisagreement 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 can participate loans to Union Bank to the extent of availability under the
grantor trusts, up to $750 million or an amount in excess of $750 million if mutually agreed to by both parties. Loans participated
under this agreement have been accounted for by the Company asloan sales. Accordingly, the participation interests sold are not
included on the Company's consolidated balance sheets.

Bonds and Notes Payable

TheCompany hasfromtimetotimerepurchased certain of itsown asset-backed securities(bondsand notespayabl €). For accounting
purposes, these notes have been effectively retired and are not included on the Company's consolidated bal ance sheets. However,
these securitiesare legally outstanding at thetrust level and the Company could sell these notesto third parties or redeem the notes
at par as cash is generated by the trust estate. During 2010, the Company participated $218.7 million of these securitiesto Union
Bank, astrusteefor various grantor trusts, and obtai ned cash proceeds equal to the par value of the notes. The Company hasentered
into a Guaranteed Purchase Agreement with Union Bank whereby the Company must purchase these notes back from Union Bank
at par upon the request of Union Bank. Asof December 31, 2010, $107.1 million of these securities were outstanding and subject
to the participation agreement and areincluded in “ bonds and notes payable” onthe Company's consolidated balance sheet. During
the first quarter of 2011, the Company redeemed all outstanding notes under this participation.

Operating Cash Accounts

Themajority of the Company's cash operating accounts are maintained at Union Bank. The Company also participatesin the Short
term Federal Investment Trust (“STFIT”) of the Student Loan Trust Division of Union Bank, which isincluded in “cash and cash
equivalents - held at arelated party” and “restricted cash - due to customers’ on the accompanying consolidated bal ance sheets.
As of December 31, 2011 and 2010, the Company had $119.5 million and $326.9 million, respectively, invested in the STFIT or
deposited at Union Bank in operating accounts, of which $84.2 million and $50.1 million as of December 31, 2011 and 2010,
respectively, represented cash collected for customers. Interest income earned by the Company on the amounts invested in the
STFIT for the years ended December 31, 2011, 2010, and 2009 was $0.2 million, $1.1 million, and $2.9 million, respectively.
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529 Plan Administration Services

The Company provides certain 529 Plan administration services to certain college savings plans (the “College Savings Plans’)
through a contract with Union Bank, as the program manager. Union Bank is entitled to a fee as program manager pursuant to its
program management agreement with the College Savings Plans. For the years ended December 31, 2011, 2010, and 2009, the
Company has received fees of $2.3 million, $5.7 million, and $3.4 million, respectively, from Union Bank related to the
administration services provided to the College Savings Plans.

Lease Arrangements

Union Bank leases approximately 4,000 sguare feet in the Company's corporate headquarters building. Union Bank paid the
Company approximately $73,000, $71,000, and $70,000 for commercial rent and storage income during 2011, 2010, and 2009,
respectively. The lease agreement expires on June 30, 2018.

On October 31, 2011, the Company entered into alease agreement with Union Bank under which the Company will lease office
space of approximately 1,300 square feet for $25,000 per year. Theinitial term of the lease expires on November 30, 2012, and
the lease agreement provides for automatic renewals each year. The Company paid Union Bank approximately $4,000 during
2011 in accordance with the lease agreement.

Other Fees Paid to Union Bank

During the years ended December 31, 2011, 2010, and 2009, the Company paid Union Bank approximately $64,000, $358,000,
and $210,000, respectively, in administrative services; approximately $104,000, $120,000, and $118,000, respectively, in
commissions, and approximately $185,000, 177,000, and $72,000, respectively, in cash management fees.

Other Fees Received from Union Bank

During the years ended December 31, 2011, 2010, and 2009, Union Bank paid the Company approximately $144,000, $112,000,
and $110,000, respectively, under an employee sharing arrangement and approximately $25,000, $52,000, and $57,000,
respectively, for health and productivity services.

Investment Services

In December 2010, Union Bank established various trusts whereby Union Bank serves as trustee for the purpose of purchasing,
holding, managing, and selling investments in student loan asset backed securities. Union Bank, in itsindividua capacity, and
the Company have both invested money into the trusts. Asof December 31, 2011 and 2010, the Company had $8.0 million and
$4.9 million, respectively, invested in the trusts, and such investments are included in "investments' on the consolidated balance
sheets.

Priorto May 1, 2011, the Company and Union Bank employed certain individual sasdual employees and such employees provided
consulting and advisory services to Union Bank as trustee for these trusts, and Union Bank agreed to pay the Company for the
share of such employees’ salary and payroll based on the value of such services rendered as well asthe loss of value of such dual
employees servicesto the Company. OnMay 9, 2011, one of the Company's subsidiaries entered into a management agreement
with Union Bank, effective as of May 1, 2011, under which the subsidiary performs various advisory and management services
on behalf of Union Bank with respect to investments in securities by the trusts, including identifying securities for purchase or
sale by the trusts. The agreement provides that Union Bank will pay to the subsidiary annual fees of 25 basis points on the
outstanding balance of theinvestmentsin thetrusts. Asof December 31, 2011, the outstanding balance of investmentsin thetrusts
was $394.2 million. In addition, Union Bank will pay additional feesto the subsidiary of 50 percent of the gains from the sale of
securities from the trusts. For the year ended December 31, 2011, the Company recognized $5.1 million of fee revenue related
to this agreement, which isincluded in "other income" on the consolidated statements of income.

401(k) Plan Administer

Union Bank administers the Company's 401(k) defined contribution plan. Fees paid to Union Bank to administer the plan are
paid by the plan participants and were approximately $270,000, $239,000, and $193,000 during the years ended December 31,
2011, 2010, and 2009, respectively.
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Letter of Credit

As of December 31, 2011, Union Bank hasissued a $25,000 letter of credit for the Company's benefit. Union Bank charged no
feefor providing this service.

20. Fair Value

The Company uses estimates of fair value in applying various accounting standards for its financial statements.

The Company categorizes its fair value estimates based on a hierarchical framework associated with three levels of price
transparency utilized in measuring financial instrumentsat fair value. For additional information regarding the Company'spolicies
for determining fair value and the hierarchical framework, see note 2, " Summary of Significant Accounting Policiesand Practices

- Fair Value M easurements."

The following tables present the Company’sfinancial assets and liabilities that are measured at fair value on arecurring basis.

As of December 31, 2011

Level 1 Level 2 Level 3 Total
Assets:
Investments - trading securities (a):
Student loan auction rate asset-backed securities $ — 42,412 — 42,412
Equity securities 6,847 — — 6,847
Debt securities 1,521 — — 1,521
Total investments - trading securities 8,368 42,412 — 50,780
Fair value of derivative instruments (b) — 92,219 — 92,219
Total assets $ 8,368 134,631 — 142,999
Liabilities:
Fair value of derivative instruments (b): $ — 43,840 — 43,840
Total liabilities $ = 43,840 — 43,840
As of December 31, 2010
Level 1 Level 2 Level 3 Total
Assets:
Investments - trading securities (a)
Student loan auction rate asset-backed securities $ — — 11,861 11,861
Equity securities 6,250 — — 6,250
Debt securities 25,125 — — 25,125
Total investments - trading securities 31,375 — 11,861 43,236
Fair value of derivative instruments (b) — 118,346 — 118,346
Total assets $ 31,375 118,346 11,861 161,582
Liabilities:
Fair value of derivative instruments (b) $ — 16,089 — 16,089
Total liabilities $ — 16,089 — 16,089
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(@) Investments represent investments classified by the Company as trading securities which are recorded at fair value on a
recurring basis. Level 1investments are measured based upon quoted prices and includeinvestmentstraded on an active
exchange, such asthe New York Stock Exchange, aswell as corporate, mortgage-backed security, and U.S. government
bonds and U.S. Treasury securities that trade in active markets. Level 2 and level 3 investments include student loan
auction rate asset-backed securities. Thefair value for the student loan auction rate asset-backed securitiesis determined
using indicative quotes from broker deal ers or an income approach valuation technique (present val ue using the discount
rate adjustment technique) that considers, among other things, rates currently observed in publicly traded debt markets
for debt of similar terms to companies with comparable credit risk.

(b) All derivatives are accounted for at fair value on arecurring basis. Thefair value of derivative financial instrumentsis
determined using amarket approach inwhich derivative pricing model susethe stated termsof the contractsand observable
yield curves, forward foreign currency exchange rates, and volatilities from active markets.

When determining the fair value of derivatives, the Company takes into account counterparty credit risk for positions
whereit is exposed to the counterparty on anet basis by assessing exposure net of collateral held. The net exposures for
each counterparty are adjusted based on market information available for the specific counterparty.

The following table presents aroll forward of the fair value of level 3 (significant unobservable inputs) assets.

Level 3
Balance at December 31, 2009 $ —
Total realized and unrealized gains (losses) included in income, net (a) 150
Purchases 12,061
Redemptions/Sales (350)
Balance at December 31, 2010 11,861
Total realized and unrealized gains (losses) included in income, net (a) (78)
Purchases 93,823
Redemptions/Sales (63,194)
Transfers out of level 3 (b) (42,412)
Balance at December 31, 2011 $ —

(a) Realized and unrealized gains (losses) related to the Company's asset-backed securities investments are
included in "other income" in the Company's consolidated statements of income.

(b) On December 31, 2011, the Company transferred its asset-backed securities investments from level 3 to
level 2 asaresult of anincrease in market activity for such securities.

The Company measures certain assets at fair value on a nonrecurring basis in accordance with GAAP. For the years ended
December 31, 2010 and 2009, these adjustmentsto fair value resulted from the write-down to fair value of goodwill and intangible
assets. For assets measured at fair value on anonrecurring basis during the years ended December 31, 2011, 2010, and 2009 that
were still held on the balance sheet at each respective period end, the following table provides the fair value hierarchy and the
carrying value of the related individual assets at year end.

Level 3
2011 2010 2009
Goodwill (a) $ 117,118 117,118 143,717
Intangible assets (b) 28,374 38,712 53,538

$ 145,492 155,830 197,255
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(@) Goodwill isreviewed annually for impairment and whenever triggering events or changesin
circumstances indicate its carrying value may not be recoverable.

(b) Long-lived assets, such as purchased intangibles subject to amortization, are reviewed for
impairment whenever events or changes in circumstances indicate that the carrying amount
of an asset may not be recoverable.

Thefollowing table presentsthefair value adjustmentsincluded in the consolidated statements of incomerelated to the decrease in
value of the above assets. The fair value adjustments were recorded by the Company as impairment charges and areincluded in
“impairment expense” in the consolidated statements of income.

Year ended December 31,

2010 2009
Goodwill $ (26,599) (31,461)
Intangible assets — (1,267)
$ (26,599) (32,728)

The following table summarizes the fair values of all of the Company’sfinancial instruments on the consolidated balance sheets:

As of December 31, 2011 As of December 31, 2010
Fair value Carrying value Fair value Carrying value
Financial assets:

Student loans receivable $ 23,894,005 24,297,876 24,836,538 23,948,014
Student loans receivable - held for sale — — 84,987 84,987
Cash and cash equivalents 42,570 42,570 283,801 283,801
Investments 50,780 50,780 43,236 43,236
Restricted cash 377,423 377,423 453,748 453,748
Restricted cash — due to customers 109,809 109,809 88,528 88,528
Restricted investments 236,899 236,899 215,009 215,009
Accrued interest receivable 308,401 308,401 318,152 318,152
Derivative instruments 92,219 92,219 118,346 118,346

Financial liabilities:

Bonds and notes payable 23,003,453 24,434,540 24,651,191 24,672,472
Accrued interest payable 19,634 19,634 19,153 19,153
Due to customers 109,809 109,809 88,528 88,528
Derivative instruments 43,840 43,840 16,089 16,089
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The methodologies for estimating the fair value of financial assets and liabilities that are measured at fair value on a recurring
basis are discussed above. The remaining financial assets and liabilities were estimated using the following methods and
assumptions:

Student Loans Receivable and Student Loans Receivable — Held for Sale

The Company’s student loans are accounted for at cost or at the lower of cost or market if the loan is held-for-sale. Student |oans
classified as held for sale at December 31, 2010 are those loans which the Company sold in January 2011 and were valued using
the sales price (100% of par value) lessthe estimated credit risk related to this portfolio. The Company retained credit risk related
to this portfolio and will pay cash to purchase back any loans which become 60 days delinquent. For all other loans, fair values
were determined by modeling loan cash flows using stated terms of the assets and internally-devel oped assumptions to determine
aggregate portfolioyield, net present value, and averagelife. Thesignificant assumptionsused to project cash flowsare prepayment
speeds, default rates, cost of funds, required return on equity, and future interest rates and indice relationships. A number of
significant inputs into the models are internally derived and not observable to market participants.

Cash and Cash Equivalents, Restricted Cash, Restricted Cash — Due to Customers, Restricted Investments, Accrued Interest
Receivable/Payable and Due to Customers

The carrying amount approximates fair value due to the variable rate of interest and/or the short maturities of these instruments.
Bonds and Notes Payable

Bonds and notes payable are accounted for at cost in the financial statements except when denominated in a foreign currency.
Foreign currency-denominated borrowings are re-measured at current spot rates in the financial statements. The fair value of
bonds and notes payable was determined from quotes from broker dealers or through standard bond pricing models using the

stated terms of the borrowings, observableyield curves, and market credit spreads. Fair value adjustmentsfor unsecured corporate
debt are made based on indicative quotes from observable trades.

21. Quarterly Financial Information (Unaudited)

2011
First Second Third Fourth
guarter guarter quarter guarter

Net interest income $ 85,777 88,736 96,761 93,291
Less provision for loan losses 3,750 5,250 5,250 7,000
Net interest income after provision for loan losses 82,027 83,486 91,511 86,291
Loan and guaranty servicing revenue 40,413 41,735 42,549 50,960
Tuition payment processing and campus commerce revenue 19,369 14,761 16,774 16,893
Enrollment services revenue 33,868 32,315 35,505 28,782
Other income 6,492 6,826 3,931 12,264
Gain on sale of loans and debt repurchases, net 8,307 — — 33
Derivative market value and foreign currency adjustments and derivative

settlements, net (3,036) (20,335) (13,631) 11,355
Salaries and benefits (43,912) (42,881) (44,132) (47,026)
Cost to provide enrollment services (22,839) (22,140) (23,825) (17,744)
Depreciation and amortization (6,776) (6,769) (7,917) (8,282)
Operating expenses - other (26,105) (28,767) (28,904) (29,639)
Income tax expense (32,928) (21,106) (24,410) (39,008)

Net income $ 54,880 37,125 47,451 64,879
Earnings per common share - basic $ 1.13 0.76 0.98 1.37
Earnings per common share - dilutive $ 113 0.76 0.98 1.37
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Net interest income
Less provision for loan losses

Net interest income after provision for loan losses

Loan and guaranty servicing revenue

Tuition payment processing and campus commerce revenue

Enrollment services revenue
Other income

Gain on sale of loans and debt repurchases, net

Derivative market value and foreign currency adjustments and derivative

settlements, net
Salaries and benefits
Cost to provide enrollment services
Depreciation and amortization
Impairment expense
Restructure expense
Litigation settlement
Operating expenses - other
Income tax (expense) benefit
Net income (l0ss)

Earnings (l0ss) per common share - basic

Earnings (loss) per common share - dilutive

2010
First Second Third Fourth
quarter quarter quarter quarter

$ 85,109 97,414 92,213 96,335
5,000 6,200 5,500 6,000

80,109 91,214 86,713 90,335
40,738 42,151 38,088 37,607
17,382 12,795 14,527 15,120
33,271 35,403 36,439 34,784

7,260 8,496 9,432 6,122

10,177 8,759 9,885 49,810

1,682 (10,608) (35,391) 33,640
(40,644) (40,962) (41,085) (43,320)
(22,025) (24,111) (23,709) (21,802)
(10,783) (9,728) (9,025) (8,908)

— — — (26,599)

(1,197) (72) (4,751) —

— — (55,000) —

(29,055) (33,348) (26,717) (30,645)
(32,593) (29,996) 226 (51,057)

$ 54,322 49,993 (368) 85,087
$ 1.09 1.00 (0.01) 1.76
$ 1.08 0.99 (0.01) 175
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22. Condensed Parent Company Financial Statements

The following represents the condensed balance sheets as of December 31, 2011 and 2010 and condensed statements of income
and cash flows for each of the yearsin the three-year period ended December 31, 2011 for Nelnet, Inc.

TheCompany islimitedintheamount of fundsthat can betransferredtoit by itssubsidiariesthroughintercompany loans, advances,
or cash dividends. These limitations relate to the restrictions by trust indentures under the education lending subsidiaries debt
financing arrangements. Theamounts of cash and investments restricted in the respective reserve accounts of the education lending
subsidiaries are shown on the consolidated balance sheets as restricted cash and investments.

Balance Sheets
(Parent Company Only)
As of December 31, 2011 and 2010

2011 2010
Assets:
Cash and cash equivalents $ 15,598 164,429
Investments 37,469 43,236
Investment in subsidiary debt 149,029 257,363
Restricted cash 34,176 20,604
Restricted cash - due to customers 40,768 51,257
Investment in subsidiaries 903,328 1,071,666
Other assets 191,757 108,261
Fair value of derivative instruments 11,586 23,426
Total assets $ 1,383,711 1,740,242
Liabilities:
Notes payable $ 165,087 613,255
Notes payable to related party — 107,050
Accrued interest payable 27 3,245
Other liabilities 67,784 42,713
Due to customers 40,768 51,257
Fair value of derivative instruments 43,840 16,089
Total liabilities 317,506 833,609
Shareholders' equity:
Common stock 471 483
Additional paid-in capital 49,245 76,263
Retained earnings 1,017,629 831,057
Employee notes receivable (1,240) (1,170)
Total shareholders equity 1,066,205 906,633
Total liabilities and shareholders equity $ 1,383,711 1,740,242
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NELNET, INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements — (continued)

(Dallarsin thousands, except share amounts, unless otherwise noted)

Statements of Income

(Parent Company Only)
Y ears ended December 31, 2011, 2010, and 2009
2011 2010 2009

Operating revenues $ 4,304 31,846 30,892
Operating expenses 6,634 5,839 4,428

Net operating (loss) income (2,330) 26,007 26,464
Net interest income 2,970 5,779 4,680
Gain on purchase of debt 7,255 26,129 26,137
Derivative market value and foreign currency adjustments and

derivative settlements, net (55,911) (21,415) 34,901
Equity in earnings of subsidiaries 256,299 188,738 101,373
Income tax expense (3,948) (36,204) (54,430)

Net income $ 204,335 189,034 139,125
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NELNET, INC. AND SUBSIDIARIES
Notes to Consolidated Financial Statements — (continued)
(Dallarsin thousands, except share amounts, unless otherwise noted)

Statements of Cash Flows

(Parent Company Only)
Y ears ended December 31, 2011, 2010, and 2009
2011 2010 2009
Net income $ 204,335 189,034 139,125
Adjustments to reconcile income from continuing operations to net cash
provided by operating activities:
Depreciation and amortization 423 723 1,264
Derivative market value adjustment 36,226 2,077 (4,207)
Proceeds from termination of derivative instruments 13,607 12,783 3,870
Payments to terminate derivative instruments (10,242) (763) (15,069)
Equity in earnings of subsidiaries (256,299) (188,738) (101,373)
Gain on purchase of debt (7,255) (26,129) (26,137)
Purchase of subsidiary debt, net 108,334 3,055 (183,905)
Non-cash compensation expense 2,029 2,280 2,644
Change in investments - trading securities, net 5,767 (43,236) 3,876
Decrease in other assets 341,412 361,020 310,328
Decrease in accrued interest payable (3,218) (1,084) (903)
Increase (decrease) in other liabilities 17,344 4,922 (47,397)
Net cash provided by operating activities 452,463 315,944 82,116
Cash flows from investing activities, net of business acquisitions:
(Increase) decrease in restricted cash (3,083) 11,313 66,769
Capital contributions to/from subsidiary, net — — 28,168
Business acquisition - contingent consideration (5,893) — —
Net cash (used in) provided by investing activities (8,976) 11,313 94,937
Cash flows from financing activities:
Payments on notes payable (440,913) (317,081) (183,743)
Payments on notes payable due to arelated party (107,050) (111,675) —
Proceeds from issuance of notes payable due to arelated party — 218,725 —
Dividends paid (17,763) (34,131) (3,492)
Proceeds from issuance of common stock 512 528 449
Repurchases of common stock (27,134) (39,805) (430)
Payments received on employee stock notes receivable 30 279 101
Net cash used in financing activities (592,318) (283,160) (187,115)
Net (decrease) increasein cash and cash equivalents (148,831) 44,097 (10,062)
Cash and cash equivalents, beginning of year 164,429 120,332 130,394
Cash and cash equivalents, end of year $ 15,598 164,429 120,332
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APPENDIX A

Description of
The Federal Family Education Loan Program

The Federal Family Education Loan Program

The Higher Education Act provides for a program of federal insurance for student loans as well as reinsurance of student loans
guaranteed or insured by state agencies or private non-profit corporations.

The Higher Education Act authorizes certain student loans to be insured and reinsured under the Federal Family Education Loan
Program (“FFELP"). The Student Aid and Fiscal Responsibility Act, enacted into law on March 30, 2010, as part of the Health
Careand Education Reconciliation Act of 2010, terminated the authority to make FFEL Ploans. Asof July 1, 2010, no new FFELP
loans can be disbursed.

Generally, astudent was eligible for loans made under the Federal Family Education Loan Program only if he or she:
»  had been accepted for enrollment or was enrolled in good standing at an eligible institution of higher education;

* wascarrying or planning to carry at least one-half the normal full-time workload, as determined by the institution,
for the course of study the student was pursuing;

e wasnhot in default on any federal education loans;

« had not committed a crime involving fraud in obtaining funds under the Higher Education Act which funds had
not been fully repaid; and

* met other applicable eligibility requirements.

Eligibleingtitutionsincluded higher educational institutionsand vocational schoolsthat complied with specific federal regulations.
Each loan is evidenced by an unsecured note.

The Higher Education Act also establishes maximum interest rates for each of the various types of loans. These rates vary not
only among loan types, but also within loan types depending upon when the loan was made or when the borrower first obtained
aloan under the Federal Family Education Loan Program. The Higher Education Act allows lesser rates of interest to be charged.

Types of loans
Four types of 1oans were available under the Federal Family Education Loan Program:

e Subsidized Stafford Loans

*  Unsubsidized Stafford Loans
e PLUSLoans

e Consolidation Loans

These loan types vary as to digibility requirements, interest rates, repayment periods, loan limits, and eligibility for interest
subsidies and specia allowance payments. Some of these loan types have had other namesin the past. Referencesto these various
loan types include, where appropriate, their predecessors.

The primary loan under the Federal Family Education Loan Program is the Subsidized Stafford Loan. Students who were not
eligible for Subsidized Stafford L oans based on their economic circumstances might have obtained Unsubsidized Stafford Loans.
Graduate or professional students and parents of dependent undergraduate students might have obtained PLUS Loans.
Consolidation Loans were available to borrowers with existing loans made under the Federal Family Education Loan Program
and other federal programs to consolidate repayment of the borrower's existing loans. Prior to July 1, 1994, the Federal Family
Education Loan Program also offered Supplemental Loansfor Students (“SLS Loans") to graduate and professiona students and
independent undergraduate students and, under certain circumstances, dependent undergraduate students, to supplement their
Stafford Loans.



Subsidized Stafford Loans

General. Subsidized Stafford Loans are eligible for insurance and reinsurance under the Higher Education Act if the eligible
student to whom the loan was made was accepted or was enrolled in good standing at an eligible institution of higher education
or vocational school and carried at least one-half the normal full-time workload at that institution. Subsidized Stafford L oans had
limits as to the maximum amount which could be borrowed for an academic year and in the aggregate for both undergraduate and
graduate or professional study. Both annual and aggregate limitations excluded |oans made under the PLUS L oan Program. The
Secretary of Education had discretion to raise these limits to accommodate students undertaking specialized training requiring
exceptionally high costs of education.

Subsidized Stafford Loans were made only to student borrowers who met the needs tests provided in the Higher Education Act.
Provisions addressing the implementation of needs analysis and the relationship between unmet need for financing and the
availability of Subsidized Stafford L oan Program funding have been the subject of frequent and extensive amendments.

Interest rates for Subsidized Stafford Loans. For Stafford Loansfirst disbursedtoa”new” borrower (a“new” borrower isdefined
for purposes of this section as one who had no outstanding balance on a Federal Family Education Loan Program |oan on the date
the new promissory note was signed) for a period of enrollment beginning before January 1, 1981, the applicable interest rate is
fixed at 7%.

For Stafford Loansfirst disbursedto a“ new” borrower, for aperiod of enrollment beginning on or after January 1, 1981, but before
September 13, 1983, the applicable interest rate is fixed at 9%.

For Stafford Loansfirst disbursed to a“new” borrower, for a period of enrollment beginning on or after September 13, 1983, but
before July 1, 1988, the applicable interest rate is fixed at 8%.

For Stafford Loansfirst disbursed to a borrower with an outstanding balance on aPLUS, SLS, or Consolidation Loan, but not on
a Stafford Loan, where the new loan is intended for a period of enrollment beginning before July 1, 1988, the applicable interest
rate isfixed at 8%.

For Stafford Loans first disbursed before October 1, 1992, to a“new” borrower or to a borrower with an outstanding balance on
aPLUS, SLS, or Consolidation Loan, but not a Stafford L oan, where the new loan isintended for aperiod of enrollment beginning
on or after July 1, 1988, the applicable interest rate is as follows:

+  Original fixed interest rate of 8% for the first 48 months of repayment. Beginning on the first day of the 49" month
of repayment, the interest rate increased to a fixed rate of 10% thereafter. Loans in this category were subject to
excess interest rebates and have been converted to a variable interest rate based on the bond equivalent rate of the
91-day Treasury bill auctioned at the final auction before the preceding June 1, plus 3.25%. The variable interest
rateis adjusted annually on July 1. The maximum interest rate for loans in this category is 10%.

For Stafford Loans first disbursed on or after July 23, 1992, but before July 1, 1994, to a borrower with an outstanding Stafford
L oan made with a 7%, 8%, 9%, or 8%/10% fixed interest rate, the original, applicable interest rate isthe same astherate provided
on the borrower's previous Stafford Loan (i.e., afixed rate of 7%, 8%, 9%, or 8%/10%). Loansin this category were subject to
excessinterest rebates and have been converted to avariableinterest rate based on the bond equivalent rate of the 91-day Treasury
bill auctioned at the final auction before the preceding June 1, plus 3.1%. The variable interest rate is adjusted annually on July
1. The maximum interest rate for aloan in this category is equal to the loan's previous fixed rate (i.e., 7%, 8%, 9%, or 10%).

For Stafford Loans first disbursed on or after October 1, 1992, but before December 20, 1993, to a borrower with an outstanding
balance on aPLUS, SLS, or Consolidation Loan, but not on a Stafford Loan, the original, applicable interest rate is fixed at 8%.
Loansin this category were subject to excessinterest rebates and have been converted to avariable interest rate based on the bond
equivalent rate of the 91-day Treasury bill auctioned at the final auction before the preceding June 1, plus 3.1%. The variable
interest rate is adjusted annually on July 1. The maximum interest rate for aloan in this category is 8%.

For Stafford Loansfirst disbursed on or after October 1, 1992, but before July 1, 1994, to a* new” borrower, the applicableinterest
rate is variable and is based on the bond equivalent rate of the 91-day Treasury bill auctioned at the fina auction before the
preceding June 1, plus 3.1%. The variable interest rate is adjusted annually on July 1. The maximum interest rate for aloan in
this category is 9%.



For Stafford Loans first disbursed on or after December 20, 1993, but before July 1, 1994, to a borrower with an outstanding
balance on aPLUS, SL S, or Consolidation Loan, but not on a Stafford Loan, the applicable interest rate is variable and is based
on the bond equivalent rate of the 91-day Treasury bill auctioned at the final auction before the preceding June 1, plus 3.1%. The
variable interest rate is adjusted annually on July 1. The maximum interest rate for aloan in this category is 9%.

For Stafford Loans first disbursed on or after July 1, 1994, but before July 1, 1995, where the loan is intended for a period of
enrollment that includes or beginson or after July 1, 1994, the applicableinterest rateisvariable and is based on the bond equivalent
rate of the 91-day Treasury bill auctioned at the final auction before the preceding June 1, plus 3.1%. The variable interest rate
isadjusted annually on July 1. The maximum interest rate for aloan in this category is 8.25%.

For Stafford Loans first disbursed on or after July 1, 1995, but before July 1, 1998, the applicable interest rate is as follows:

e When the borrower isin school, in grace, or in an authorized period of deferment, the applicable interest rate is
variable and is based on the bond equivalent rate of the 91-day Treasury bill auctioned at the final auction before the
preceding June 1, plus 2.5%. The variableinterest rate is adjusted annually on July 1. The maximum interest rate
is 8.25%.

*  When the borrower isin repayment or in aperiod of forbearance, the applicable interest rateisvariable and is based
on the bond equivalent rate of the 91-day Treasury bill auctioned at the final auction before the preceding June 1,
plus 3.1%. Thevariableinterest rate is adjusted annually on July 1. The maximum interest rate is 8.25%.

For Stafford Loans first disbursed on or after July 1, 1998, but before July 1, 2006, the applicable interest rate is as follows:

*  When the borrower isin school, in grace, or in an authorized period of deferment, the applicable interest rate is
variable and is based on the bond equivalent rate of the 91-day Treasury bill auctioned at the final auction before the
preceding June 1, plus 1.7%. The variableinterest rate is adjusted annually on July 1. The maximum interest rate
is 8.25%.

*  When the borrower isin repayment or in aperiod of forbearance, the applicable interest rate isvariable and is based
on the bond equivalent rate of the 91-day Treasury bill auctioned at the final auction before the preceding June 1,
plus 2.3%. Thevariableinterest rate is adjusted annually on July 1. The maximum interest rate is 8.25%.

For Stafford Loans first disbursed on or after July 1, 2006, the applicable interest rate is fixed at 6.80%. However, for Stafford
Loansfor undergraduates, the applicableinterest rate was reduced in phasesfor which the first disbursement was made on or after:

e July 1, 2008 and before July 1, 2009, the applicable interest rateis fixed at 6.00%,
e July 1, 2009 and before July 1, 2010, the applicable interest rateis fixed at 5.60%.
Unsubsidized Stafford Loans

General. TheUnsubsidized Stafford Loan programwascreated by Congressin 1992 for studentswho did not qualify for Subsidized
Stafford Loans due to parental and/or student income and assets in excess of permitted amounts. These students were entitled to
borrow the difference between the Stafford Loan maximum for their status (dependent or independent) and their Subsidized
Stafford Loan eligibility through the Unsubsidized Stafford Loan Program. The general requirements for Unsubsidized Stafford
Loans, including special allowance payments, are essentially the same asthose for Subsidized Stafford L oans. However, theterms
of the Unsubsidized Stafford Loans differ materially from Subsidized Stafford Loansin that the federal government will not make
interest subsidy payments and the loan limitations were determined without respect to the expected family contribution. The
borrower isrequired to either pay interest from thetimetheloan isdisbursed or the accruing interest is capitalized when repayment
begins and at the end of deferment and forbearance periods. Unsubsidized Stafford L oans were not available before October 1,
1992. A student meeting the general eligibility requirements for aloan under the Federal Family Education Loan Program was
eligible for an Unsubsidized Stafford Loan without regard to need.

Interest rates for Unsubsidized Stafford Loans. Unsubsidized Stafford Loans are subject to the same interest rate provisions as
Subsidized Stafford L oans, with the exception of Unsubsidized Stafford L oansfirst disbursed on or after July 1, 2008, which retain
afixed interest rate of 6.80%.



PLUS Loans

General. PLUS Loans were made to parents, and under certain circumstances spouses of remarried parents, of dependent
undergraduate students. Effective July 1, 2006, graduate and professional studentswere eligible borrowers under the PLUS L oan
program. For PLUS Loans made on or after July 1, 1993, the borrower could not have an adverse credit history as determined by
criteriaestablished by the Secretary of Education. The basic provisions applicableto PLUS Loans are similar to those of Stafford
Loans with respect to the involvement of guarantee agencies and the Secretary of Education in providing federal insurance and
reinsurance on the loans. However, PLUS Loans differ significantly, particularly from the Subsidized Stafford Loans, in that
federal interest subsidy payments are not available under the PLUS Loan Program and special alowance payments are more
restricted.

Interest rates for PLUS Loans. For PLUS Loans first disbursed on or after January 1, 1981, but before October 1, 1981, the
applicableinterest rate is fixed at 9%.

For PLUS Loansfirst disbursed on or after October 1, 1981, but before November 1, 1982, the applicable interest rate is fixed at
14%.

For PLUS Loansfirst disbursed on or after November 1, 1982, but before July 1, 1987, the applicable interest rate isfixed at 12%.
Beginning July 1, 2001, for PLUS L oansfirst disbursed on or after July 1, 1987, but before October 1, 1992, the applicableinterest
rateisvariable and is based on the weekly average one-year constant maturity Treasury bill yield for the last calendar week ending
on or before June 26 preceding July 1 of each year, plus 3.25%. The variable interest rate is adjusted annually on July 1. The
maximum interest rateis 12%. Prior to July 1, 2001, PLUS Loansin this category had interest rates which were based on the 52-
week Treasury bill auctioned at the final auction held prior to the preceding June 1, plus 3.25%. The annual (July 1) variable
interest rate adjustment was applicable prior to July 1, 2001, as was the maximum interest rate of 12%. PLUS Loans originally
made at afixed interest rate, which have been refinanced for purposes of securing avariableinterest rate, are subject to thevariable
interest rate cal culation described in this paragraph.

Beginning July 1, 2001, for PLUS L oansfirst disbursed on or after October 1, 1992, but before July 1, 1994, the applicableinterest
rate is variable and is based on the weekly average one-year constant maturity Treasury yield for the last calendar week ending
on or before June 26 preceding July 1 of each year, plus 3.1%. The variable interest rate is adjusted annually on July 1. The
maximum interest rateis 10%. Prior to July 1, 2001, PLUS Loansin this category had interest rates which were based on the 52-
week Treasury bill auctioned at thefinal auction held prior to the preceding June 1, plus 3.1%. Theannual (July 1) variableinterest
rate adjustment was applicable prior to July 1, 2001, as was the maximum interest rate of 10%.

Beginning July 1, 2001, for PLUS Loans first disbursed on or after July 1, 1994, but before July 1, 1998, the applicable interest
rate is variable and is based on the weekly average one-year constant maturity Treasury yield for the last calendar week ending
on or before June 26 preceding July 1 of each year, plus 3.1%. The variable interest rate is adjusted annually on July 1. The
maximum interest rate is 9%. Prior to July 1, 2001, PLUS Loans in this category had interest rates which were based on the 52-
week Treasury bill auctioned at thefinal auction held prior to the preceding June 1, plus 3.1%. Theannual (July 1) variableinterest
rate adjustment was applicable prior to July 1, 2001, as was the maximum interest rate of 9%.

For PLUS Loans first disbursed on or after July 1, 1998, but before July 1, 2006, the applicable interest rate is variable and is
based on the bond equivalent rate of the 91-day Treasury bill auctioned at the final auction before the preceding June 1 of each
year, plus 3.1%. The variable interest rate is adjusted annually on July 1. The maximum interest rate is 9%.

For PLUS Loansfirst disbursed on or after July 1, 2006, the applicable interest rate is fixed at 8.5%.
SLS Loans

General. SLS Loans were limited to graduate or professional students, independent undergraduate students, and dependent
undergraduate students, if the students' parentswere unableto obtainaPLUS Loan. Except for dependent undergraduate students,
eligibility for SLS Loans was determined without regard to need. SL S Loans were similar to Stafford Loans with respect to the
involvement of guarantee agencies and the Secretary of Education in providing federal insurance and reinsurance on the loans.
However, SL SL oansdiffered significantly, particularly from Subsidized Stafford L oans, becausefederal interest subsidy payments
were not available under the SLS Loan Program and special allowance payments were more restricted. The SLS Loan Program
was discontinued on July 1, 1994.



Interest rates for SLS Loans. The applicable interest rates on SLS Loans made before October 1, 1992, and on SLS Loans
originally made at afixed interest rate, which have been refinanced for purposes of securing avariable interest rate, are identical
to the applicable interest rates described for PLUS L oans made before October 1, 1992.

For SLS Loans first disbursed on or after October 1, 1992, but before July 1, 1994, the applicable interest rate is as follows:

e Beginning July 1, 2001, the applicableinterest rateis variable and is based on the weekly average one-year constant
maturity Treasury yield for the last calendar week ending on or before June 26 preceding July 1 of each year, plus
3.1%. Thevariableinterest rate is adjusted annually on July 1. The maximum interest rateis 11%. Prior to July 1,
2001, SLSLoansin this category had interest rates which were based on the 52-week Treasury bill auctioned at the
final auction held prior to the preceding June 1, plus 3.1%. Theannual (July 1) variableinterest rate adjustment was
applicable prior to July 1, 2001, as was the maximum interest rate of 11%.

Consolidation Loans

General. TheHigher Education Act authorized aprogram under which certain borrowers could consolidate their variousfederally
insured education loans into a single loan insured and reinsured on a basis similar to Stafford Loans. Consolidation Loans could
be obtained in an amount sufficient to pay outstanding principal, unpaid interest, late charges, and collection costs on federally
insured or reinsured student loansincurred under the Federal Family Education Loan and Direct Loan Programs, including PLUS
L oans made to the consolidating borrower, as well asloans made under the Perkins Loan (formally National Direct Student Loan
Program), Federally Insured Student Loan (FISL), Nursing Student Loan (NSL ), Health Education Assistance Loan (HEAL), and
Health Professions Student Loan (HPSL) Programs. To be eligible for a FFEL P Consolidation Loan, a borrower had to:

* have outstanding indebtedness on student loans made under the Federal Family Education Loan Program and/or
certain other federal student loan programs; and

e beinrepayment status or in agrace period on loans to be consolidated.

Borrowers who were in default on loans to be consolidated had to first make satisfactory arrangements to repay the loans to the
respective holder(s) or had to agree to repay the consolidating lender under an income-sensitive repayment arrangement in order
to include the defaulted loans in the Consolidation Loan. For applications received on or after January 1, 1993, borrowers could
add additional loans to a Consolidation Loan during the 180-day period following the origination of the Consolidation Loan.

A married couple who agreed to be jointly liable on a Consolidation Loan for which the application was received on or after
January 1, 1993, but before July 1, 2006, was treated as an individual for purposes of obtaining a Consolidation Loan.

Interest rates for Consolidation Loans. For Consolidation Loans disbursed before July 1, 1994, the applicable interest rate is
fixed at the greater of:

* 9%, o0r
» Theweighted average of the interest rates on the loans consolidated, rounded to the nearest whole percent.

For Consolidation Loans disbursed on or after July 1, 1994, based on applications received by the lender before November 13,
1997, the applicable interest rate is fixed and is based on the weighted average of the interest rates on the loans consolidated,
rounded up to the nearest whole percent.

For Consolidation Loans on which the application was received by the lender between November 13, 1997, and September 30,
1998, inclusive, the applicable interest rate is variable according to the following:

*  For the portion of the Consolidation L oan which is comprised of FFELP, Direct, FISL, Perkins, HPSL, or NSL loans,
thevariableinterest rateisbased on the bond equival ent rate of the 91-day Treasury billsauctioned at thefinal auction
before the preceding June 1, plus 3.1%. The variable interest rate for this portion of the Consolidation Loan is
adjusted annually on July 1. The maximum interest rate for this portion of the Consolidation Loan is 8.25%.



»  For the portion of the Consolidation Loan which is attributable to HEAL Loans (if applicable), the variable interest
rateis based on the average of the bond equivalent rates of the 91-day Treasury bills auctioned for the quarter ending
June 30, plus 3.0%. Thevariableinterest rate for this portion of the Consolidation Loan is adjusted annually on July
1. Thereisno maximum interest rate for the portion of a Consolidation Loan that is represented by HEAL Loans.

For Consolidation Loans on which the application was received by the lender on or after October 1, 1998, the applicable interest
rate is determined according to the following:

»  For the portion of the Consolidation L oan which is comprised of FFELP, Direct, FISL, Perkins, HPSL, or NSL loans,
the applicableinterest rateisfixed and is based on the weighted average of theinterest rates on the non-HEAL loans
being consolidated, rounded up to the nearest one-eighth of one percent. The maximum interest rate for this portion
of the Consolidation Loan is 8.25%.

»  For theportion of the Consolidation Loan whichisattributableto HEAL Loans (if applicable), the applicableinterest
rate is variable and is based on the average of the bond equivalent rates of the 91-day Treasury bills auctioned for
the quarter ending June 30, plus 3.0%. Thevariableinterest ratefor thisportion of the Consolidation Loan is adjusted
annually on July 1. Thereisno maximum interest rate for the portion of the Consolidation Loan that is represented
by HEAL Loans.

For a discussion of required payments that reduce the return on Consolidation Loans, see “Fees - Rebate fee on Consolidation
Loans’ in this Appendix.

Interest rate during active duty

The Higher Education Opportunity Act of 2008 revised the Servicemembers Civil Relief Act to include FFEL Program loans.
Interest chargeson FFEL Program loans are capped at 6% during aperiod of time on or after August 14, 2008, in which aborrower
has served or is serving on active duty in the Armed Forces, National Oceanic and Atmospheric Administration, Public Health
Services, or National Guard. The interest charge cap includes the interest rate in addition to any fees, service charges, and other
charges related to the loan. The cap is applicable to loans made prior to the date the borrower was called to active duty.

Maximum loan amounts

Each type of loan was subject to certain limits on the maximum principal amount, with respect to a given academic year and in
the aggregate. Consolidation Loans were limited only by the amount of eligible loans to be consolidated. PLUS Loans were
limited to the difference between the cost of attendance and the other aid available to the student. Stafford Loans, subsidized and
unsubsidized, were subject to both annual and aggregate limits according to the provisions of the Higher Education Act.

Loan limits for Subsidized Stafford and Unsubsidized Stafford Loans. Dependent and independent undergraduate studentswere
subject to the same annual loan limits on Subsidized Stafford L oans; independent studentswere allowed greater annual 1oan limits
on Unsubsidized Stafford Loans. A student who had not successfully completed the first year of a program of undergraduate
education could borrow up to $3,500 in Subsidized Stafford Loansin an academic year. A student who had successfully completed
the first year, but who had not successfully completed the second year, could borrow up to $4,500 in Subsidized Stafford Loans
per academic year. An undergraduate student who had successfully completed the first and second years, but who had not
successfully completed the remainder of a program of undergraduate education, could borrow up to $5,500 in Subsidized Stafford
Loans per academic year.

Dependent students could borrow an additional $2,000 in Unsubsidized Stafford Loans for each year of undergraduate study.
Independent students could borrow an additional $6,000 of Unsubsidized Stafford Loans for each of the first two years and an
additional $7,000 for the third, fourth, and fifth years of undergraduate study. For students enrolled in programs of less than an
academic year in length, the limits were generally reduced in proportion to the amount by which the programs were less than one
year in length. A graduate or professional student could borrow up to $20,500 in an academic year where no more than $8,500
was representative of Subsidized Stafford Loan amounts.

Themaximum aggregate amount of Subsidized Stafford and Unsubsidized Stafford L oans, including that portion of aConsolidation
L oan used to repay such loans, which adependent undergraduate student may have outstanding is $31,000 (of which only $23,000
may be Subsidized Stafford Loans). An independent undergraduate student may have an aggregate maximum of $57,500 (of
which only $23,000 may be Subsidized Stafford Loans). Themaximum aggregate amount of Subsidized Stafford and Unsubsidized
Stafford Loans, including the portion of a Consolidation Loan used to repay such loans, for a graduate or professional student,
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including loans for undergraduate education, is $138,500, of which only $65,500 may be Subsidized Stafford Loans. In some
instances, schools could certify loan amounts in excess of the limits, such as for certain health profession students.

Loan limits for PLUS Loans. For PLUS Loans made on or after July 1, 1993, the annual amounts of PLUS L oans were limited
only by the student's unmet need. There was no aggregate limit for PLUS Loans.

Repayment

Repayment periods. Loans made under the Federal Family Education Loan Program, other than Consolidation Loans and loans
being repaid under an income-based or extended repayment schedule, must provide for repayment of principal in periodic
installments over a period of not less than five nor more than ten years. A borrower may request, with concurrence of the lender,
to repay theloan in less than five years with the right to subsequently extend the minimum repayment period to five years. Since
the 1998 Amendments, lenders have been required to offer extended repayment schedules to new borrowers disbursed on or after
October 7, 1998 who accumulate outstanding Federal Family Education Loan Program Loans of more than $30,000, in which
case the repayment period may extend up to 25 years, subject to certain minimum repayment amounts. Consolidation L oans must
be repaid within maximum repayment periods which vary depending upon the principal amount of the borrower's outstanding
student loans, but may not exceed 30 years. For Consolidation Loans for which the application was received prior to January 1,
1993, the repayment period cannot exceed 25 years. Periods of authorized deferment and forbearance are excluded from the
maximum repayment period. In addition, if the repayment schedule on aloan with a variable interest rate does not provide for
adjustments to the amount of the monthly installment payment, the maximum repayment period may be extended for up to three
years.

Repayment of principal on a Stafford Loan does not begin until a student drops below at least a half-time course of study. For
Stafford Loans for which the applicable rate of interest is fixed at 7%, the repayment period begins between nine and twelve
months after the borrower ceases to pursue at least a half-time course of study, as indicated in the promissory note. For other
Stafford Loans, the repayment period begins six months after the borrower ceases to pursue at least a half-time course of study.
These periods during which payments of principal are not due are the “grace periods.”

Inthe case of SLS, PLUS, and Consolidation Loans, the repayment period begins on the date of final disbursement of the loan,
except that the borrower of a SLS Loan who also has a Stafford Loan may postpone repayment of the SL S L oan to coincide with
the commencement of repayment of the Stafford Loan.

During periods in which repayment of principal is required, unless the borrower is repaying under an income-based repayment
schedule, payments of principal and interest must in general be made at arate of at least $600 per year, except that a borrower and
lender may agreeto alesser rate at any time before or during the repayment period. However, at a minimum, the payments must
satisfy the interest that accrues during the year. Borrowers may make accel erated payments at any time without penalty.

Income-sensitive repayment schedule. Since 1993, |lenders have been required to offer income-sensitive repayment schedules,
in addition to standard and graduated repayment schedules, for Stafford, SLS, and Consolidation Loans. Beginning in 2000,
lenders have been required to offer income-sensitive repayment schedules to PLUS borrowers as well. Use of income-sensitive
repayment schedules may extend the maximum repayment period for up to five yearsif the payment amount established from the
borrower'sincome will not repay the loan within the maximum applicable repayment period.

Income-based repayment schedule. Effective July 1, 2009, aborrower in the Federal Family Education Loan Program or Federal
Direct Loan Program, other than a PLUS Loan made to a parent borrower or any Consolidation Loan that repaid one or more
parent PLUS loans, may qualify for an income-based repayment schedule regardless of the disbursement dates of the loansif he
or she hasapartial financial hardship. A borrower hasafinancial hardship if the annual loan payment amount based on a 10-year
repayment schedule exceeds 15% of the borrower's adjusted gross income, minus 150% of the poverty line for the borrower's
actual family size. Interest will be paid by the Secretary of Education for subsidized |oansfor thefirst three yearsfor any borrower
whose scheduled monthly payment is not sufficient to cover the accrued interest. Interest will capitalize at the end of the partia
financial hardship period, or when the borrower begins making payments under a standard repayment schedule. The Secretary of
Education will cancel any outstanding balance after 25 years if a borrower who has made payments under this schedule meets
certain criteria.

Deferment periods. No principal payments need be made during certain periods of deferment prescribed by the Higher Education
Act. For aborrower who first obtained a Stafford or SL S loan which was disbursed before July 1, 1993, deferments are available:

e during a period not exceeding three years while the borrower is a member of the Armed Forces, an officer in the
Commissioned Corps of the Public Health Service or, with respect to a borrower who first obtained a student loan
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disbursed on or after July 1, 1987, or astudent loan for a period of enrollment beginning on or after July 1, 1987, an
active duty member of the National Oceanic and Atmospheric Administration Corps,

during a period not exceeding three years while the borrower is a volunteer under the Peace Corps Act;

during a period not exceeding three years while the borrower is a full-time paid volunteer under the Domestic
Volunteer Act of 1973;

during a period not exceeding three years while the borrower is afull-time volunteer in service which the Secretary
of Education has determined is comparable to service in the Peace Corp or under the Domestic Volunteer Act of
1970 with an organization which is exempt from taxation under Section 501(c)(3) of the Internal Revenue Code;

during aperiod not exceeding two yearswhilethe borrower is serving an internship necessary to receive professiona
recognition required to begin professional practice or service, or aqualified internship or residency program;

during aperiod not exceeding three yearswhilethe borrower istemporarily totally disabled, as established by sworn
affidavit of a qualified physician, or while the borrower is unable to secure employment because of caring for a
dependent who is so disabled;

during a period not exceeding two years while the borrower is seeking and unable to find full-time employment;

during any period that the borrower is pursuing afull-time course of study at an eligible institution (or, with respect
to aborrower who first obtained a student loan disbursed on or after July 1, 1987, or a student loan for a period of
enrollment beginning on or after July 1, 1987, is pursuing at least a half-time course of study);

during any period that the borrower is pursuing a course of study in a graduate fellowship program,;

during any period the borrower is receiving rehabilitation training services for qualified individuals, as defined by
the Secretary of Education;

during a period not exceeding six months while the borrower is on parental leave; and

only with respect to a borrower who first obtained a student loan disbursed on or after July 1, 1987, or astudent loan
for a period of enrollment beginning on or after July 1, 1987, during a period not exceeding three years while the
borrower isafull-timeteacher in apublic or nonprofit private elementary or secondary school in a*“teacher shortage
area’ (as prescribed by the Secretary of Education), and during a period not exceeding one year for mothers, with
preschool age children, who are entering or re-entering the work force and who are paid at a rate of no more than
$1 per hour more than the federal minimum wage.

For a borrower who first obtained aloan on or after July 1, 1993, deferments are available:

during any period that the borrower is pursuing at least a half-time course of study at an eligible institution;
during any period that the borrower is pursuing a course of study in a graduate fellowship program,;

during any period the borrower is receiving rehabilitation training services for qualified individuals, as defined by
the Secretary of Education;

during a period not exceeding three years while the borrower is seeking and unable to find full-time employment;
and

during a period not exceeding three years for any reason which has caused or will cause the borrower economic
hardship. Economic hardship includes working full time and earning an amount that does not exceed the greater of
the federal minimum wage or 150% of the poverty line applicable to aborrower's family size and state of residence.
Additional categories of economic hardship are based on the receipt of payments from a state or federal public
assistance program, serviceinthe Peace Corps, or until July 1, 2009, therel ationship between aborrower'seducational
debt burden and his or her income.



A borrower serving on activeduty during awar or other military operation or national emergency, or performing qualifying National
Guard duty during awar or other military operation or national emergency may obtain a military deferment. Eligible borrowers
may receive the deferment for all outstanding Title IV loansin repayment effective October 1, 2007, for all periods of active duty
service that include that date or begin on or after that date. The deferment period includes the borrower's service period and 180
days following the demobilization date.

A borrower serving on or after October 1, 2007, may receive up to 13 months of active duty student deferment after the completion
of military serviceif he or she meets the following conditions:

* isaNationa Guard member, Armed Forces reserves member, or retired member of the Armed Forces;
» iscalled or ordered to active duty; and

« isenrolled at the time of, or was enrolled within six months prior to, the activation in a program at an eligible
institution.

The active duty student deferment ends the earlier of when the borrower returns to an enrolled status, or at the end of 13 months.
PLUS Loans first disbursed on or after July 1, 2008, are eligible for the following deferment options:

e A parent PLUS borrower, upon request, may defer the repayment of the loan during any period during which the
student for whom the loan was borrowed is enrolled at least half time. Also upon request, the borrower can defer
the loan for the six-month period immediately following the date on which the student for whom the loan was
borrowed ceases to be enrolled at least half time, or if the parent borrower is also a student, the date after he or she
ceases to be enrolled at least half time.

e Agraduateor professional student PL USborrower may defer theloan for the six-month period immediately following
the date on which he or she ceases to be enrolled at least half time. This option does not require a request and may
be granted each time the borrower ceases to be enrolled at least half time.

Prior to the 1992 Amendments, only certain of the deferments described above were available to PLUS and Consolidation Loan
borrowers. Prior to the 1986 Amendments, PLUS L oan borrowers were not entitled to certain deferments.

Forbearance periods. The Higher Education Act also provides for periods of forbearance during which the lender, in case of a
borrower's temporary financial hardship, may postpone any payments. A borrower is entitled to forbearance for a period not
exceeding three years while the borrower's debt burden under Title IV of the Higher Education Act (which includes the Federal
Family Education L oan Program) equal sor exceeds 20% of the borrower'sgrossincome. A borrower isalso entitled to forbearance
while he or sheis serving in a qualifying internship or residency program, a “national service position” under the National and
Community Service Trust Act of 1993, a qualifying position for loan forgiveness under the Teacher L oan Forgiveness Program,
or a position that qualifies him or her for loan repayment under the Student Loan Repayment Program administered by the
Department of Defense. I1n addition, mandatory administrative forbearances are provided in exceptional circumstances such asa
local or national emergency, amilitary mobilization, or when the geographical areain which the borrower or endorser resides has
been designated a disaster area by the President of the United States or Mexico, the Prime Minister of Canada, or by the governor
of astate.

Interest payments during grace, deferment, and forbearance periods. The Secretary of Education makes interest payments on
behalf of the borrower for certain eligible |oans while the borrower isin school and during grace and deferment periods. Interest
that accrues during forbearance periods and, if the loan is not eligible for interest subsidy payments, during in-school, grace, and
deferment periods, may be paid monthly or quarterly by the borrower. Any unpaid accrued interest may be capitalized by the
lender.

Fees

Guarantee fee and Federal default fee. For loans for which the date of guarantee of principal was on or after July 1, 2006, a
guarantee agency was required to collect and deposit into the Federal Student Loan Reserve Fund a Federal default fee in an
amount equal to 1% of the principal amount of the loan. The fee was collected either by deduction from the proceeds of the loan
or by payment from other non-Federal sources. Federal default fees could not be charged to borrowers of Consolidation Loans.



Origination fee. Beginning with loansfirst disbursed on or after July 1, 2006, the maximum origination feewhich could be charged
to a Stafford Loan borrower decreased according to the following schedule:

e 1.5% with respect to loans for which the first disbursement was made on or after July 1, 2007, and before July 1,
2008;

«  1.0% with respect to loans for which the first disbursement was made on or after July 1, 2008, and before July 1,
2009; and

*  0.5% with respect to loans for which the first disbursement was made on or after July 1, 2009, and before July 1,
2010.

A lender could charge alesser origination fee to Stafford L oan borrowers aslong as the lender did so consistently with respect to
all borrowers who resided in or attended school in a particular state. Regardless of whether the lender passed all or a portion of
the origination fee on to the borrower, the lender had to pay the origination fee owed on each loan it made to the Secretary of
Education.

An eligible lender was required to charge the borrower of aPLUS L oan an origination fee equal to 3% of the principal amount of
the loan. Thisfee had to be deducted proportionately from each disbursement of the PLUS Loan and had to be remitted to the
Secretary of Education.

Lender fee. The lender of any loan made under the Federal Family Education Loan Program was required to pay a fee to the
Secretary of Education. For loans made on or after October 1, 2007, the fee was equal to 1.0% of the principal amount of such
loan. Thisfee could not be charged to the borrower.

Rebate fee on Consolidation Loans. The holder of any Consolidation Loan made on or after October 1, 1993, is required to pay
to the Secretary of Education amonthly rebate fee. For loans made on or after October 1, 1993, from applications received prior
to October 1, 1998, and after January 31, 1999, thefeeisequal to 0.0875% (1.05% per annum) of the principal and accrued interest
on the Consolidation Loan. For |loans made from applications received during the period beginning on or after October 1, 1998,
through January 31, 1999, the fee is 0.0517% (0.62% per annum).

Interest subsidy payments

Interest subsidy payments are interest payments paid on the outstanding principal balance of an eligible loan before the time that
theloan enters repayment and during deferment periods. The Secretary of Education and the guarantee agencies enter into interest
subsidy agreementswhereby the Secretary of Education agreesto pay interest subsidy paymentson aquarterly basisto the holders
of eligible guaranteed loans for the benefit of students meeting certain requirements, subject to the holders compliance with all
reguirements of the Higher Education Act. Subsidized Stafford Loans are eligible for interest payments. Consolidation Loans
for which the application wasreceived on or after January 1, 1993, areeligiblefor interest subsidy payments. Consolidation Loans
made from applicationsreceived on or after August 10, 1993, are eligiblefor interest subsidy paymentsonly if al underlying loans
consolidated were Subsidized Stafford Loans. Consolidation Loans for which the application isreceived by an eligible lender on
or after November 13, 1997, are eligible for interest subsidy payments on that portion of the Consolidation Loan that repaid
subsidized Federal Family Education Loan Program Loans or similar subsidized |oans made under the Direct Loan Program. The
portion of theConsolidation L oanthat repaid HEAL L oansisnot eligiblefor interest subsidy, regardl essof thedatethe Consolidation
L oan was made.

Special allowance payments

The Higher Education Act provides for specia allowance payments (SAP) to be made by the Secretary of Education to eligible
lenders. Theratesfor special allowance payments are based on formulasthat differ according to the type of loan, the date theloan
was originally made or insured, and the type of funds used to finance the loan (taxable or tax-exempt).

Stafford Loans. The effective formulas for specia allowance payment rates for Subsidized Stafford and Unsubsidized Stafford
Loans are summarized in the following chart. The T-Bill Rate mentioned in the chart refers to the average of the bond equivalent
yield of the 91-day Treasury bills auctioned during the preceding quarter.



Date of Loans Annualized SAP Rate

On or after Octaober 1, 1981 T-Bill Rate less Applicable Interest Rate + 3.5%
On or after November 16, 1986 T-Bill Rate less Applicable Interest Rate + 3.25%
On or after October 1, 1992 T-Bill Rate less Applicable Interest Rate + 3.1%
On or after July 1, 1995 T-Bill Rate less Applicable Interest Rate + 3.1%"
On or after July 1, 1998 T-Bill Rate less Applicable Interest Rate + 2.8%?
3 Month Commerual Paper Rate less Applicable Interest
On or after January 1, 2000 Rate + 2.34%

On or after October 1, 2007 and held by a Department of
Education certified not-for-profit holder or Eligible Lender
Trustee holding on behalf of a Department of Education 3 Month Comm?rmal Paper Rate less Applicable Interest

certified not-for-profit entity Rate + 1.94%%
3 Month Commerual Paper Rate less Applicable Interest
All other loans on or after October 1, 2007 Rate + 1.79%®

@ substitute 2.5% in this formulawhile such loans are in-school, grace, or deferment status

@ substitute 2.2% in this formulawhile such loans are in-school, grace, or deferment status.

® Substitute 1.74% in this formula while such loans are in-school, grace, or deferment status.

@ Substitute 1.34% in this formula while such loans are in-school, grace, or deferment status.

® substitute 1.19% in this formula while such loans are in-school, grace, or deferment status.

©®TheMilitary Construction and VeteransAffairsand Related Agencies A ppropriationsAct of 2012 providesan alternate
calculation method that substitutes for 3 Month Commercial Paper Rate “1 Month London Inter Bank Offered Rate
(LIBOR) for United States dollars in effect for each of the days in such quarter as compiled and released by the British
Banker's Association." Thismethod hasto be selected by each lender or beneficial holder before April 1, 2012 and applies
to dl loans held under the same lender identification number for the quarter beginning April 1, 2012 and all succeeding
3-month periods.

PLUS, SLS, and Consolidation Loans. The formulafor specia allowance payments on PLUS, SLS, and Consolidation Loans
are asfollows:

Date of Loans Annualized SAP Rate
On or after Octaober 1, 1992 T-Bill Rate less Applicable Interest Rate + 3.1%

3 Month CommerC|aI Paper Rate less Applicable Interest
On or after January 1, 2000 Rate + 2.64%Y

PLUS loans on or after October 1, 2007 and held by a
Department of Education certified not-for-profit holder or
Eligible Lender Trustee holding on behalf of a Department 3 Month CommerC|aI Paper Rate less Applicable Interest

of Education certified not-for-profit entity Rate + 1.94%%
3 Month Commerual Paper Rate less Applicable Interest
All other PLUS loans on or after October 1, 2007 Rate + 1.79%%

Consolidation loans on or after October 1, 2007 and held

by aDepartment of Educati on certified not-for-profit hol der

or Eligible Lender Trustee holding on behaf of a 3 Month CommerC|aI Paper Rate less Applicable Interest
Department of Education certified not-for-profit entity Rate + 2.24%Y

3 Month Commerual Paper Rate less Applicable Interest
All other Consolidation loans on or after October 1, 2007 Rate + 2.09%™

WTheMilitary Construction and VeteransAffairsand Related Agencies A ppropriationsAct of 2012 providesan alternate
calculation method that substitutes for 3 Month Commercial Paper Rate “1 Month London Inter Bank Offered Rate
(LIBOR) for United States dollars in effect for each of the days in such quarter as compiled and released by the British
Banker's Association." Thismethod hasto be selected by each lender or beneficial holder before April 1, 2012 and applies
to dl loans held under the same lender identification number for the quarter beginning April 1, 2012 and all succeeding
3-month periods.

For PLUS and SL S Loans made prior to July 1, 1994, and PLUS loans made on or after July 1, 1998, which bear interest at rates
adjusted annually, special allowance payments are made only in quarters during which the interest rate ceiling on such loans
operates to reduce the rate that would otherwise apply based upon the applicable formula. See “Interest Rates for PLUS Loans’
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and “Interest Ratesfor SLSLoans.” Special allowance payments are available on variablerate PLUS Loansand SL S L oans made
on or after July 1, 1987, and before July 1, 1994, and on any PLUS Loans made on or after July 1, 1998, and before January 1,
2000, only if the variablerate, which is reset annually, based on the weekly average one-year constant maturity Treasury yield for
loans made before July 1, 1998, and based on the 91-day or 52-week Treasury hill, as applicable for loans made on or after July 1,
1998, exceeds the applicable maximum borrower rate. The maximum borrower rate is between 9% and 12% per annum. The
portion, if any, of a Consolidation Loan that repaid aHEAL Loan isineligible for special allowance payments.

Recapture of excess interest. The Higher Education Reconciliation Act of 2005 provides that, with respect to aloan for which
the first disbursement of principal was made on or after April 1, 2006, if the applicable interest rate for any three-month period
exceeds the specia allowance support level applicable to the loan for that period, an adjustment must be made by calculating the
excessinterest and crediting such amountsto the Secretary of Education not |ess often than annually. Theamount of any adjustment
of interest for any quarter will be equal to:

« theapplicableinterest rate minus the special allowance support level for the loan, multiplied by

» theaveragedaily principal balance of the loan during the quarter, divided by

o four.
Special allowance payments for loans financed by tax-exempt bonds. The effective formulas for special allowance payment
rates for Stafford Loans and Unsubsidized Stafford Loans differ depending on whether loans to borrowers were acquired or
originated with the proceeds of tax-exempt obligations. The formulafor special allowance payments for loans financed with the

proceeds of tax-exempt obligations originally issued prior to October 1, 1993 is:

T-Bill Rate lessApplicable Interest Rate + 3.5%
2

provided that the special allowance applicable to the loans may not be less than 9.5% less the Applicable Interest Rate. Special
rules apply with respect to specia allowance payments made on loans

« originated or acquired with funds obtained from the refunding of tax-exempt obligations issued prior to October 1,
1993, or

» originated or acquired with funds obtained from collections on other loans made or purchased with funds obtained
from tax-exempt obligations initially issued prior to October 1, 1993.

Amounts derived from recoveries of principal on loans eligible to receive a minimum 9.5% specia allowance payment may only
be used to originate or acquire additional loans by aunit of astate or local government, or non-profit entity not owned or controlled
by or under common ownership of afor-profit entity and held directly or through any subsidiary, affiliate or trustee, which entity
has atotal unpaid balance of principa equal to or less than $100,000,000 on loans for which special allowances were paid in the
most recent quarterly payment prior to September 30, 2005. Such entities may originate or acquire additional loanswith amounts
derived from recoveries of principa until December 31, 2010. Loans acquired with the proceeds of tax-exempt obligations
originally issued after October 1, 1993, receive special allowance payments made on other loans. Beginning October 1, 2006, in
order toreceive 9.5% special allowance payments, alender must undergo an audit arranged by the Secretary of Education attesting
to proper billing for 9.5% payments on only eligible “first generation” and “second generation” loans. First generation loans
includethoseloans acquired using funds directly from theissuance of the tax-exempt obligation. Second-generation loansinclude
only thoseloansacquired using fundsobtained directly from first-generation loans. Furthermore, thelender must certify compliance
of its 9.5% billing on such loans with each request for payment.

Adjustments to special allowance payments. Specia allowance payments and interest subsidy payments are reduced by the
amount which the lender isauthorized or required to charge asan origination fee. In addition, the amount of the lender origination
feeiscollected by offset to special allowance payments and interest subsidy payments. The Higher Education Act provides that
if special allowance payments or interest subsidy payments have not been made within 30 days after the Secretary of Education
receives an accurate, timely, and complete request, the special allowance payable to the lender must be increased by an amount
equal to the daily interest accruing on the special allowance and interest subsidy payments due the lender.
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