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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

Compensatory Arrangements of Certain Officers.

Amendment of Equity. On January 27, 2011, the Compensation Committee (the Committee ) of the Board of
Directors (the Board ) of SLM Corporation (the Company ) amended the terms of restricted stock and option awards
issued under the SLM Corporation 2009-2012 Incentive Plan to allow awards to continue to vest according to their
original terms, notwithstanding an employee s termination of employment by the Company. The Committee further
amended the terms of these awards relating to retirement to provide that upon an employee s retirement under
established company policy, restricted stock will fully vest and options will continue to vest according to their original
terms. In the event of a termination or retirement, holders of options must exercise options within one year of the date
of their vesting.

Jack Remondi. The Committee amended John (Jack) Remondi s outstanding stock options previously granted
in 2008 and 2009 to provide that in the event of a termination by the Company he must exercise these options within
three years of any termination of his employment by the Company. The Committee also extended through
January 31, 2011, the Company s arrangement with Mr. Remondi for limited use of corporate aircraft for travel
between Mr. Remondi s home and the Company s offices in an amount not to exceed $125,000 in 2011.

Jack Hewes. John (Jack) Hewes, Senior Executive Vice President and Chief Lending Officer of the Company
through January 31, 2011, has agreed to provide consulting services for 24 months following his departure from
employment with the Company, for an annual fee of $200,000.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

SLM CORPORATION

February 1, 2011 By: /s/Laurent C. Lutz

Name: Laurent C. Lutz
Title: Executive Vice President & General Counsel



