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COMPENSATION COMMITTEE 
SLM CORPORATION AND 

SALLIE MAE BANK 
CHARTER 

 
PURPOSE 

The Compensation Committee (the “Committee”) has been appointed by the Board of 
Directors (the “Company Board”) of SLM Corporation, a Delaware corporation (the 
“Company”), and the Board of Directors (the “Bank Board”) of Sallie Mae Bank, a Utah 
industrial bank (the “Bank”; the Company and the Bank, hereinafter collectively “the 
Companies”; and the Company Board and Bank Board, collectively the “Boards”). The 
Boards respectively delegate to the Committee the authority and responsibilities described 
herein to assist the Boards in fulfilling their oversight responsibilities to investors and 
prudential regulators in the following areas: 

 
 

(i) recommending to the Board all compensation, benefits and other 
arrangements for the Companies’ Chief Executive Officer (the “CEO”), and 
the non-employee members of the Boards, and approving the same as it 
relates to all other members of Executive Management determined by the 
Committee to be “officers” (“Executive Officers”) as defined in Rule 16a-
1(f) under the Securities Exchange Act of 1934 (the “Exchange Act”); 

(ii) overseeing the development of the Companies’ incentive compensation 
plans for employees at all levels of the Companies and satisfying itself that 
these plans incent behaviors and activities that are beneficial to the 
Companies and do not encourage behaviors or activities that present 
imprudent or excessive risk to the Companies; 

(iii) reviewing and recommending to the Board the adoption of all incentive 
compensation and equity-based plans for which Company or Bank Board 
approval may be required by law or regulation and the NASDAQ listing rules; 

(iv) adopting and overseeing the Companies’ administration of (x  ) all incentive 
compensation, severance, pension and other compensation and benefit plans and 
policies applicable to Executive Management and (y) all equity-based plans; 

(v) reviewing the Companies’ management development and 
recommending to the Boards succession plans applicable to executive 
officers with a title of Senior Vice President or higher (“Executive  



Management”); 

(vi) overseeing the Companies’ administration of any employee health, welfare, 
benefit and retirement plans and programs; 

(vii)  overseeing the Companies’ human capital management, including in the areas 
of diversity, equity, and inclusion; and 

(viii) fulfilling the other responsibilities set forth in this Charter. 
 
 
COMMITTEE MEMBERSHIP 
The Committee shall be comprised of at least three members of the Boards, each of whom 
shall (i) meet the independence requirements of the Company’s Board Governance 
Guidelines and By-Laws, the Exchange Act, and the NASDAQ Listing Rules and (ii) 
qualify as “non-employee directors” for purposes of Rule 16b-3 under the Exchange Act. 

 
The Chair and each member of the Committee shall be appointed by the Boards and shall 
serve until such member’s successor is duly elected and qualified or until such member’s 
earlier resignation or removal by either Board. 

 

ANNUAL CONFIRMATIONS AND DETERMINATIONS 
At least annually, the Boards shall each confirm that each Committee member meets the 
qualifications for Committee membership set forth in this Charter. The results of, and basis for, 
these determinations will be documented in the minutes of the meetings at which the 
determinations are made. 

 
MEETINGS 

 
The Committee shall meet at least four times per year and will report regularly to the Boards. 
Depending on the matters and decisions to be addressed at any meeting, the Chair and the 
Committee may elect to convene meetings solely in its capacity representing the Company, 
the Bank or, on behalf of both. The Chair or at least two other members of the Committee 
shall have the authority to call a meeting. A majority of the members of the Committee shall 
constitute a quorum for the transaction of business. 

 
All determinations of the Committee shall be made by a majority of its members present at a 
duly convened meeting. In lieu of a meeting, the Committee may act by unanimous written 
consent. The Committee shall meet periodically with members of management, its 
independent compensation consultant(s) or other advisors or counsel as deemed appropriate in 
separate executive sessions. The Committee may request any other person (including any 
other director of the Companies, any officer or employee of the Companies, or the Companies’ 
outside counsel) to attend a meeting of the Committee or meet with any members of, or advisor 
to, the Committee. The Committee shall periodically meet in executive session without 
members of the Companies’ management present. 

 

 



The Chair shall preside at all meetings of the Committee. The agendas for the meetings shall be 
set under the direction of the Chair. In the event the Chair is unable to attend a duly 
convened meeting, the Chair shall select a member of the Committee to serve as Acting Chair of 
the meeting. 

The Companies’ Secretary or an Assistant Secretary (or the designee of the Secretary) will 
keep minutes of all of the Committee’s meetings and shall retain such minutes with the 
Companies’ corporate records. The minutes shall be circulated in draft form to all Committee 
members and shall be considered for approval by the Committee at a subsequent meeting. The 
Chair shall report the Committee’s actions, recommendations or findings to the Boards 
promptly following a Committee meeting. 

 

COMMITTEE AUTHORITY AND RESPONSIBILITIES 
In carrying out the Purpose set forth above, the Committee will have the following authority 
and responsibilities: 

 
Management Development and Succession Planning 

 

(1) Consider and make recommendations to the Boards with respect to the 
Companies’ succession planning, including policies for the CEO selection and 
succession in the event of incapacitation, retirement, or removal of the CEO, and 
evaluations of, and development plans for any potential successors to the CEO. 

Executive and Board Compensation 
 

(2) Develop and adopt policies and procedures relating to compensation matters. 

(3) Review and approve corporate goals and objectives relevant to the compensation of 
the CEO and Executive Officers. 

(4) In consultation with the Board Chair (or Lead Independent Director of the Board, 
as applicable), evaluate annually the CEO’s performance in light of the relevant goals 
and objectives, and communicate those results to the CEO and Boards. 

(5) Based on the evaluation of the CEO’s performance, and after consultation with the 
independent directors of the Boards, determine the CEO’s compensation, including 
annual salary, incentive compensation (including equity-based compensation) and 
certain other direct and indirect benefits and recommend such compensation to the 
Board for approval. 

(6) Review and approve annually salary, bonus, incentive and other compensation 
levels for all of Executive Officers of the Companies other than the CEO. 

(7) Review periodically, and at least annually, the list(s) of one or more peer groups of 
companies to which the Company shall compare itself for compensation purposes. 

(8) Recommend to the Boards the frequency of the Company’s stockholders advisory vote 
on executive compensation. 



(9) Review and approve terms of any employment agreement, new hire award or new 
hire payment with or to a current or proposed Executive Officer of the Companies 
other than the CEO. 

(10) Review and approve any severance, change of control or other termination 
agreement, award or payment transaction or arrangement (e.g. consulting 
arrangement) proposed to be made with or to a current, proposed, or past 
Executive Officer other than the CEO. 

(11) Review perquisites and benefits of Executive Officers. 

(12) Consider, as appropriate, the tax deductibility of executive compensation. 

(13) Review and discuss annually with management the Compensation Discussion and 
Analysis (“CD&A”) to be included in the Company’s proxy statement, recommend 
to the Company Board the inclusion of the CD&A therein and prepare the 
Compensation Report required to be included therein. 

(14) Consider and make recommendations to the Boards with respect to compensation and 
benefits for independent members of the Boards. 

(15) Review audit reports regarding policies and expenses related to the Companies’ 
Executive Management. 

 
 
Equity-Based and Other Compensation and Benefit Plans and Programs 

(16) Review and approve (or recommend to the Boards for approval as may be required by 
law, NASDAQ listing rules or the Code), the adoption of any incentive compensation 
plans, severance plans and other benefit plans, arrangements, and policies, including 
share ownership guidelines, applicable to Executive Management. 

(17) Provide recommendations to the Nominations and Governance Committee regarding 
share ownership guidelines, applicable to non-employee directors. 

(18) Review and approve (or recommend to the Board for approval as may be required by 
law or regulation, NASDAQ listing rules or the Code), the adoption of all equity-based 
plans of the Companies. 

(19) Provide risk oversight and governance of the Companies’ administration of incentive 
compensation programs by, among other things, reviewing the Companies’ Chief 
Risk and Compliance Officer’s assessment of the effectiveness of the design and 
operation of the plans to (a) balance risk and financial results in a manner that does not 
encourage exposing the Companies’ to imprudent levels of risk, and (b) operate 
consistently with safety and soundness requirements applicable to the Company and 
the Bank. The Committee shall meet periodically, at least annually, with the 
Companies’ Chief Risk Officer, to discuss any inherent and residual risk 
presented by the Companies’ incentive compensation programs. 

(20) Review issues and risks pertaining to the Companies’ Line of Business (“LOB”) 
incentive compensation plans as provided by management, as appropriate, in order to 
help ensure Committee oversight of the LOB incentive compensation plans so that 
unintended consequences of the LOB incentive compensation plans are identified, 



measured, monitored, controlled, and reported. 

(21) Remain current on significant emerging changes in compensation plan design, 
mechanisms, and incentives in the marketplace, as well as developments in best 
practices and regulatory guidance regarding incentive compensation policies. 

(22) Review, no less than annually, potential compensation clawbacks or forfeitures that 
may be necessary or appropriate. 

(23) Oversee the Companies’ administration of employee benefit plans of the Companies 
and their subsidiaries. 

(24) Oversee the Companies’ human capital management, including in the areas of 
diversity, equity, and inclusion. 

 
 

RESOURCES AND REPORTING 
 
In its sole discretion, appoint, retain, evaluate, oversee, obtain advice from, approve related 
fees and, when appropriate, terminate, any advisor to be used to assist the Committee in the 
performance of its duties, but (except with respect to in-house legal counsel), only after 
taking into consideration factors relevant to the advisor’s independence from management 
specified in Exchange Act Rule 10c-1 and NASDAQ Listing Rule 5605(d)(3) or any 
successor provisions thereto.   

In performing their duties and responsibilities, Committee members are entitled to rely in 
good faith on information, opinions, reports or statements prepared or presented by persons 
and organizations from which the Committee receives information. 

The Committee shall annually conduct a self-evaluation of the Committee’s performance 
and effectiveness and report the results to the Boards. The Committee shall have access to 
all information necessary or appropriate to carry out its responsibilities herein. The 
Committee shall review at least annually the adequacy of this Charter and recommend 
any proposed changes to the Boards for approval. 

 

 

DELEGATION OF AUTHORITY 
 
To the extent permitted by applicable law, rules or regulations, as appropriate, the Committee 
may form and delegate all or a portion of its authority to subcommittees comprised of one or 
more members of the Committee or members of the Companies’ management. Each 
subcommittee shall have the full power and authority of the Committee, as to matters 
delegated to it. In addition, to the extent permitted under applicable law, the Committee may 
delegate to one or more officers of the Companies some or all of its authority under the 
Companies’ incentive compensation or equity-based plans (except that such delegation shall not 
be applicable to any award for a director or employee then covered by Section 16 of the 
Exchange Act). The Committee may also delegate to an authorized officer authority to execute 
on behalf of the Companies any award agreement. 
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