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Explanation of Responses:
& If the form is filed by more than one reporting person, see Instruction 4(b)(v).
* Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

As previously reported, on March 27, 2009, Joseph A. DePaulo was granted 20,000 restricted shares of the Company's common
stock, which grant was approved by the Compensation and Personnel Committee (the "Compensation Committee") of the Board

) of Directors of SLM Corporation (the "Company"). One-third of these restricted shares vest on first, second and third
anniversaries of the grant date. On March 27, 2012, 6,667 shares of such restricted stock vested and 192 additional shares were
issued to Mr. DePaulo upon the vesting of the related dividend equivalent rights, of which 2,297 shares were withheld by the
Company (as approved by the Compensation Committee) to satisfy Mr. DePaulo's tax withholding obligations.
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