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Item 1.02 Termination of a Material Definitive Agreement

      On January 9, 2008, SLM Corporation (the “Company”) paid Citibank, N.A. (“Citibank”) approximately $882 million due under the Company’s equity
forward contract with Citibank and the contract was terminated.

      On January 2, 2008, the Company reported on a Form 8-K that on December 31, 2007, the Company and Citibank agreed to physically settle the contract,
and the Company paid Citibank approximately $1.1 billion, the difference between the contract purchase price and the previous market closing price on the
44 million shares. The Company also reported that the common shares outstanding and shareholders’ equity on the Company’s year-end balance sheet reflect
the shares issued in its recent public offerings and the physical settlement of the equity forward contract.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

     As reported in the Form 8-K filed by the Company on January 9, 2008, the Board of Directors of the Company appointed Anthony P. Terracciano as
Chairman of the Board and John (Jack) F. Remondi as Vice Chairman and Chief Financial Officer. The material terms of the compensation arrangements for
Messrs. Terracciano and Remondi are as follows.

      Mr. Terracciano will be paid annually an amount equal to $600,000. Mr. Terracciano received an option grant to purchase 500,000 shares of the
Company’s common stock (the “Options”) and 200,000 shares of restricted common stock (the “Restricted Stock”) for a three-year term of service.

     The Options were granted at the closing price for the Company’s common stock on January 7, 2008 ($17.83), the date of grant, for a 10-year term. The
Options and Restricted Stock vest in three equal installments on the first, second and third anniversaries of Mr. Terracciano’s appointment to the Board. In
addition, the Options and Restricted Stock vest upon the following events: Mr. Terracciano is not re-elected to the Board; he separates from service on
account of death or disability; his role as Chairman is changed; or there is a change in control of the Company. Once vested, the Options may be exercised
throughout the 10-year term.

     Any other material terms and conditions of Mr. Terracciano’s service with the Company will be disclosed once finalized.

 



 

     Mr. Remondi will be paid an annual base salary of $1,000,000 and will be eligible for a maximum incentive bonus of $3,000,000 based on corporate and
individual performance over the next 12 months. Mr. Remondi received a stock appreciation right that may be settled partially or entirely in cash covering
2 million shares of the Company’s common stock (the “Award”). The exercise price for the Award is $17.30, the closing price of the Company’s common
stock on January 8, 2008, the date of grant. The Award vests upon the share price reaching a closing price equal to or greater than 120% of the grant price for
five days, but not earlier than January 8, 2009. If the Award is not vested under the price vesting target, the Award vests on January 8, 2013. Subject to his
continued employment, Mr. Remondi will be granted an additional award covering 1 million shares (the “Additional Award”) on January 8, 2009. The
Additional Award vests upon the share price reaching a closing price equal to or greater than $24.22, 140% of the grant price of the Award, but not earlier
than January 8, 2010. If the Award is not vested under the price vesting target, the Award will vest on January 8, 2014.

     If Mr. Remondi’s employment is terminated by the Company without cause, Mr. Remondi will receive a cash severance benefit equal to six months of Pay,
as defined herein, for each year of service up to a maximum of three years of Pay; however, during the first year of Mr. Remondi’s employment, the severance
benefit will not be less than $1,500,000. If Mr. Remondi determines to leave employment with the Company, the severance benefit will not exceed one year
of Pay. Pay equals the average of base salary and bonus since employment.

     For up to a two-year period, Mr. Remondi will be provided with housing in Reston, Virginia and an annual allowance of up to $100,000 per year for
personal use of corporate aircraft.
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