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Debt Securities
Warrants

Units
 

 

We may offer, issue and sell, together or separately:
 

  •   debt securities, which may be issued in one or more series;
 

  •   warrants to purchase debt securities or units; and
 

  •   units, each representing a combination of the foregoing securities.

We will provide the specific prices and terms of these securities in one or more supplements to this prospectus at the time of offering. You
should
read this prospectus and any accompanying prospectus supplement carefully before you make your investment decision. We refer to our debt securities,
warrants and units collectively as the “securities.” Any or all of the securities
may be offered and sold separately or together. The debt securities may be
convertible into or exchangeable or exercisable for other securities. We will provide specific terms of these securities, and the manner in which these
securities will be
offered, in supplements to this prospectus. The prospectus supplements may also add, update or change information contained in this
prospectus.
 

 

Investing in our securities involves risks. You should carefully read this prospectus and the applicable prospectus
supplement, including
the section entitled “Risk Factors” beginning on page 5 of this prospectus, the section entitled
“Risk Factors” in the applicable prospectus supplement and risk factors in our periodic reports
and other information
filed with the U.S. Securities and Exchange Commission (the “SEC”) before investing in our securities.

We may offer securities through underwriting syndicates managed or co-managed by one or more
underwriters or dealers, through agents or
directly to purchasers. If required, the prospectus supplement for each offering of securities will describe the plan of distribution for that offering. For
general information about the distribution of
securities offered, please see “Plan of Distribution” in this prospectus.

Each prospectus supplement will indicate whether
the securities offered thereby will be listed on any securities exchange.

Neither the SEC nor any state securities commission has
approved or disapproved of these securities or determined if this prospectus or
any accompanying prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.
 

 

This prospectus is dated November 2, 2026
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ABOUT THIS PROSPECTUS

This prospectus is part of an “automatic shelf” registration statement that we filed with the SEC as a “well-known seasoned
issuer” as defined in
Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”), using a “shelf” registration process. Under this process, we may sell from
time to time any combination of the
securities described in this prospectus. This prospectus only provides you with a general description of the securities
that we may offer. Each time we sell securities, we will provide a supplement to this prospectus that contains specific
information about the terms of that
offering, including the specific amounts, prices and terms of the securities offered. The prospectus supplement may also add, update or change
information contained in this prospectus. You should carefully read
this prospectus, any accompanying prospectus supplement and any free writing
prospectus prepared by or on behalf of us, together with the additional information described under the heading “Where You Can Find More
Information.”

We have not authorized anyone to provide you with any information other than that contained in or incorporated by reference into this
prospectus,
any accompanying prospectus supplement and any free writing prospectus prepared by or on behalf of us. We take no responsibility for, and can provide
no assurance as to the reliability of, any other information that others may give you.
We are not making offers to sell the securities in any jurisdiction in
which an offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to anyone to whom it
is unlawful to make an
offer or solicitation.

The information in this prospectus is accurate as of the date on the front cover. You should not assume that the
information contained in this
prospectus is accurate as of any other date.

When used in this prospectus, the terms “Navient,”
the “Company,” “we,” “our” and “us” refer to Navient LLC and its consolidated subsidiaries,
unless otherwise specified or the context otherwise requires.
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FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement and any information incorporated by reference herein or therein contain
forward-
looking statements relating to future events or our future results. These statements are forward-looking statements within the meaning of Section 27A of
the Securities Act and Section 21E of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and are intended to come within the safe
harbor protection provided by those sections. Statements that are not historical facts, including statements about our beliefs, opinions, or expectations
and
statements that assume or are dependent upon future events, are forward-looking statements and often contain words such as “expect,” “assume,”
“anticipate,” “intend,” “plan,”
“believe,” “seek,” “see,” “will,” “would,” “may,” “could,” “should,” “goals,” or “target.” Such statements are based on
management’s expectations as of the date of this prospectus and involve many risks and uncertainties that could cause our actual results to differ
materially from those expressed or implied in our forward-looking statements. Such risks and
uncertainties are discussed more fully under the caption
“Risk Factors” included in our Annual Report on Form 10-K for the year ended December 31, 2025, and in our Quarterly Report on Form 10-Q for the
fiscal quarter ended June 30, 2026, and include, but are not limited to the following:
 

  •   general economic conditions, including the potential impact of artificial intelligence, inflation and interest
rates on Navient and its clients
and customers and on the creditworthiness of third parties;

 

  •   increased defaults on education loans held by us;
 

 

•   unanticipated repayment trends on education loans including prepayments or deferrals resulting from new
interpretations or the timing of
the execution and implementation of current laws, rules or regulations or future laws, executive orders or other policy initiatives that
operate to encourage or require consolidation, abolish existing or create
additional income-based repayment or debt forgiveness programs
or establish other policies and programs which may increase or decrease the prepayment rates on education loans and accelerate or slow
down the repayment of the bonds in our
securitization trusts;

 

  •   a reduction in our credit ratings;
 

  •   changes to applicable laws, rules, regulations and government policies, as well as changing regulatory and
governmental oversight;
 

  •   changes in the general interest rate environment, including the availability of any relevant money-market index
rate or the relationship
between the relevant money-market index rate and the rate at which our assets are priced;

 

  •   the interest rate characteristics of our assets do not always match those of our funding arrangements;
 

  •   adverse market conditions or an inability to effectively manage our liquidity risk or access liquidity could
negatively impact us;
 

  •   the cost and availability of funding in the capital markets;
 

  •   our ability to earn Floor Income (as defined in our Annual Report on Form
10-K for the year ended December 31, 2025) and our ability to
enter into hedges relative to that Floor Income are dependent on the future interest rate environment and therefore are variable;

 

  •   our use of derivatives exposes us to credit and market risk;
 

  •   our ability to continually and effectively align our cost structure with our business operations;
 

  •   a failure or breach of our operating systems, infrastructure or information technology systems;
 

  •   failure by any third party providing us material services or products or a breach or violation of law by one of
these third parties;
 

  •   acquisitions, new products, strategic initiatives and investments or divestitures that we pursue;
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  •   shareholder activism; and
 

  •   reputational risk and social factors.

The preparation of our consolidated financial statements also requires management to make certain estimates and assumptions including
estimates
and assumptions about future events. These estimates or assumptions may prove to be incorrect and actual results could differ materially. All forward-
looking statements contained in this prospectus are qualified by these cautionary
statements and are made only as of the date of this document. We do
not undertake any obligation to update or revise these forward-looking statements except as required by law.

Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements. For more
information
regarding these risks and uncertainties as well as certain additional risks that we face, investors should review the risks described in this prospectus and
in the applicable prospectus supplement and those incorporated by reference into
this prospectus, including those risks in our Annual Report on Form
10-K for the year ended December 31, 2025, our Quarterly Report on Form 10-Q for the fiscal
quarter ended June 30, 2026, and subsequent reports and
registration statements filed from time to time with the SEC.
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ABOUT NAVIENT LLC

Navient LLC provides technology-enabled education finance solutions that help millions of people achieve success.

Our principal executive offices are located at 13865 Sunrise Valley Drive, Herndon, Virginia 20171. Our telephone number is (302) 283-8000. Our
website address is www.navient.com. Information on, or accessible through, our website does not constitute part of this prospectus or any accompanying
prospectus supplement.
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RISK FACTORS

Investing in our securities involves risk. Before you decide to invest in our securities, you should carefully consider the specific risks set
forth
under the caption “Risk Factors” included in our most recent, and subsequent, Annual Reports on Form 10-K, in our most recent, and subsequent,
Quarterly Reports on Form 10-Q and in our other filings with the SEC that are incorporated by reference in this prospectus and any accompanying
prospectus supplement. Before making an investment decision, you should carefully consider these
risks as well as other information we include or
incorporate by reference in this prospectus and any accompanying prospectus supplement. These risks could materially affect our business, financial
condition or results of operations and cause the
value of our securities to decline. You could lose all or part of your investment.
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USE OF PROCEEDS

Except as otherwise set forth in any accompanying prospectus supplement, we expect to use the net proceeds from the sale of securities for
general corporate purposes, including the financing of our operations and debt repurchases.
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SECURITIES WE MAY OFFER

This prospectus contains summary descriptions of the debt securities, warrants and units that may be offered and sold from time to time. These
summary descriptions are not meant to be complete descriptions of each security. However, at the time of an offering and sale, this prospectus together
with the accompanying prospectus supplement will contain the material terms of the securities
being offered.
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DESCRIPTION OF DEBT SECURITIES

We may offer debt securities in one or more series, which may be senior, subordinated or junior subordinated, and which may be convertible
into
another security.

The following description briefly sets forth certain general terms and provisions of the debt securities. The
particular terms of the debt securities
offered by any prospectus supplement and the extent, if any, to which the following general terms and provisions may apply to the debt securities, will
be described in an accompanying prospectus supplement.
Unless otherwise specified in an accompanying prospectus supplement, our debt securities
will be issued in one or more series under either an indenture between us and The Bank of New York Mellon, as trustee, dated as of July 18, 2014 (the
“2014 Senior Indenture”), or an indenture between us (as successor to SLM Corporation and USA Education, Inc.) and The Bank of New York Mellon
(as successor to J.P. Morgan Chase Bank, National Association, formerly Chase Manhattan Bank),
dated as of October 1, 2000 (the “2000 Senior
Indenture” and, together with the 2014 Senior Indenture, the “indentures”). The terms of the debt securities will include those set forth in the applicable
indenture and
those made a part of such indenture by the Trust Indenture Act of 1939, as amended (the “TIA”). You should read the summary below,
any accompanying prospectus supplement and the provisions of the indentures and supplemental indenture, if
any, in their entirety before investing in
our debt securities.

The aggregate principal amount of debt securities that may be issued
under the indentures is unlimited. The prospectus supplement relating to any
series of debt securities that we may offer will contain the specific terms of that series of debt securities.

Debt Securities Issued Under the 2014 Senior Indenture

With respect to debt securities issued under the 2014 Senior Indenture, authorizing resolutions, a written company order or a supplemental
indenture will set forth the specific terms of each series of debt securities. These terms may include, among others, the following:
 

  •   the title and aggregate principal amount of the debt securities and any limit on the aggregate principal amount
of such series;
 

  •   whether the debt securities will be subordinated and any applicable subordination provisions;
 

  •   the maturity date(s) or method for determining same;
 

  •   the interest rate(s) or the method for determining same;
 

  •   the dates on which interest will accrue or the method for determining dates on which interest will accrue and
dates on which interest will
be payable and whether interest will be payable in cash, additional securities or some combination thereof;

 

  •   whether the debt securities are convertible or exchangeable into other securities and any related terms and
conditions;
 

  •   redemption or early repayment provisions;
 

  •   authorized denominations;
 

  •   if other than the principal amount, the principal amount of debt securities payable upon acceleration;
 

  •   place(s) where payment of principal and interest may be made, where debt securities may be presented and where
notices or demands upon
the company may be made;

 

  •   the form or forms of the debt securities of the series including such legends as may be required by applicable
law;
 

  •   whether the debt securities will be issued in whole or in part in the form of one or more global securities and
the date as of which the
securities are dated if other than the date of original issuance;
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  •   whether the debt securities are secured and the terms of such security;
 

  •   the amount of discount or premium, if any, with which the debt securities will be issued;
 

  •   any additions to or changes in the covenants that apply to such debt securities;
 

  •   any additions or changes in the defaults and events of default applicable to the particular debt securities being
issued;
 

  •   the guarantors of each series, if any, and the extent of the guarantees (including provisions relating to
seniority, subordination and release
of the guarantees), if any;

 

  •   the currency, currencies or currency units in which the purchase price for, the principal of and any premium and
any interest on, the debt
securities will be payable;

 

  •   the time period within which, the manner in which and the terms and conditions upon which we can select the
payment currency;
 

  •   our obligation or right to redeem, purchase or repay debt securities under a sinking fund, amortization or
analogous provision;
 

  •   any restriction or conditions on the transferability of the debt securities;
 

  •   provisions granting special rights to holders of the debt securities upon occurrence of specified events;
 

  •   additions or changes relating to compensation or reimbursement of the trustee of the series of debt securities;
 

  •   additions or changes to the provisions for the defeasance of the debt securities or to provisions related to
satisfaction and discharge of the
indenture;

 

  •   provisions relating to the modification of the indenture both with and without the consent of holders of debt;
 

  •   securities issued under the indenture and the execution of supplemental indentures for such series; and
 

  •   any other terms of the debt securities (which terms shall not be inconsistent with the provisions of the TIA, but
may modify, amend,
supplement or delete any of the terms of the indenture with respect to such series of debt securities).

Debt
Securities Issued Under the 2000 Senior Indenture

With respect to debt securities issued under the 2000 Senior Indenture, authorizing
resolutions, a certificate or a supplemental indenture will set
forth the specific terms of each series of debt securities. These terms may include, among others, the following:
 

  •   the title of the debt securities and their CUSIP and ISIN numbers, as applicable;
 

  •   any limit upon the aggregate principal amount of the series of debt securities;
 

  •   the date or dates on which principal and premium, if any, of the debt securities will be payable;
 

  •   if the debt securities will bear interest:
 

  •   the interest rate on the debt securities or the method by which the interest rate may be determined;
 

  •   the date from which interest will accrue;
 

  •   the record and interest payment dates for the debt securities;
 

  •   any circumstances under which we may defer interest payments; and
 

  •   the basis upon which interest shall be calculated if other than on the basis of a
360-day year of twelve 30-day months;
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  •   the place or places where:
 

  •   we can make payments on the debt securities;
 

  •   the debt securities can be surrendered for registration of transfer or exchange; and
 

  •   notices and demands can be given to us relating to the debt securities and under the applicable indenture, and
where notices to holders
pursuant to the applicable indenture will be published;

 

  •   any optional redemption provisions that would permit us or the holders of debt securities to elect to redeem the
debt securities before their
final maturity;

 

  •   any conversion features;
 

  •   any sinking fund provisions that would obligate us to redeem the debt securities;
 

 

•   whether any of the debt securities are to be issuable as registered securities, bearer securities or both,
whether debt securities are to be
issuable with or without coupons or both and, if issuable as bearer securities, the date as of which the bearer securities will be dated (if
other than the date of original issuance of the first debt security of
that series of like tenor and term to be issued and any restrictions
applicable to the offering, sale or delivery of bearer securities and whether, and the terms upon which, bearer securities of a series may be
exchanged for registered securities of
the same series and vice versa);

 

  •   whether all or part of the debt securities will be issued in whole or in part as temporary or permanent global
securities and, if so, the
depositary for those global securities and a description of any book-entry procedures relating to the global securities;

 

  •   if we issue temporary global securities, any special provisions dealing with the payment of interest and any
terms relating to the ability to
exchange interests in a temporary global security for interests in a permanent global security or for definitive debt securities;

 

  •   the denominations in which the debt securities will be issued, if other than $1,000 or an integral multiple of
$1,000;
 

  •   the portion of the principal amount of debt securities payable upon a declaration of acceleration of maturity, if
other than the full principal
amount;

 

  •   the currency or currencies in which the debt securities will be denominated and payable and, if a composite
currency, any related special
provisions;

 

  •   any circumstances under which the debt securities may be paid in a currency other than the currency in which the
debt securities are
denominated and any related provisions;

 

  •   the manner in which principal, premium and interest on debt securities will be determined if they are determined
with reference to an index
based upon a currency or currencies other than that in which the debt securities are denominated or payable;

 

  •   any events of default that will apply to the debt securities in addition to those contained in the applicable
indenture;
 

  •   whether the issue of debt securities may be “reopened” by offering additional securities with
substantially the same terms;
 

  •   any additions or changes to the covenants contained in the applicable indenture and the ability, if any, of the
holders to waive our
compliance with those additional or changed covenants;

 

  •   whether the provisions in the 2000 Senior Indenture relating to defeasance apply to the debt securities;
 

  •   the identity of the security registrar and paying agent for the debt securities if other than the applicable
trustee; and
 

  •   any other terms of the debt securities.
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General

We may sell the debt securities, including original issue discount securities, at par or at a substantial discount below their stated principal
amount.
Unless we inform you otherwise in a prospectus supplement, we may issue additional debt securities of a particular series without the consent of the
holders of the debt securities of such series or any other series outstanding at the time of
issuance. Any such additional debt securities, together with all
other outstanding debt securities of that series, will constitute a single series of securities under the applicable indenture.

We will describe in an accompanying prospectus supplement any other special considerations for any debt securities we sell that are
denominated
in a currency or currency unit other than U.S. dollars. In addition, debt securities may be issued where the amount of principal and/or interest payable is
determined by reference to one or more currency exchange rates, commodity prices,
equity indices or other factors. Holders of such securities may
receive a principal amount or a payment of interest that is greater than or less than the amount of principal or interest otherwise payable on such dates,
depending upon the value of
the applicable currencies, commodities, equity indices or other factors. Information as to the methods for determining the
amount of principal or interest, if any, payable on any date, and the currencies, commodities, equity indices or other factors
to which the amount payable
on such date is linked will be described in an accompanying prospectus supplement.

United States federal
income tax consequences and special considerations, if any, applicable to any such series will be described in an
accompanying prospectus supplement.

We expect most debt securities to be issued in fully registered form without coupons and in denominations of $2,000 and any integral multiple
of
$1,000 in excess thereof. Subject to the limitations provided in the indentures and in an accompanying prospectus supplement, debt securities that are
issued in registered form may be transferred or exchanged at the designated corporate trust
office of the trustee, without the payment of any service
charge, other than any tax or other governmental charge payable in connection therewith.

Global Securities

With respect to debt
securities issued under the 2014 Senior Indenture, unless we inform you otherwise in an accompanying prospectus
supplement, the debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be
deposited with, or
on behalf of, a depositary identified in the accompanying prospectus supplement. With respect to debt securities issued under the 2000 Senior Indenture,
we may issue debt securities of a series, in whole or in part, in the form of
one or more global securities, registered in the name of Cede & Co., the
nominee of The Depository Trust Company, New York, New York, unless the accompanying prospectus supplement or pricing supplement describes
another depositary or states
that no global securities will be issued. With respect to debt securities issued under the 2014 Senior Indenture, global
securities will be issued in registered form and in either temporary or definitive form. With respect to debt securities issued
under the 2000 Senior
Indenture, such debt securities will be issued in temporary or definitive form, and unless we indicate otherwise in the accompanying prospectus
supplement, we will issue debt securities only as registered securities. Unless and
until a global security is exchanged in whole or in part for the
individual debt securities, a global security may not be transferred except as a whole by the depositary for such global security to a nominee of such
depositary or by a nominee of
such depositary to such depositary or another nominee of such depositary or by such depositary or any such nominee to a
successor of such depositary or a nominee of such successor.

Governing Law

The indentures and the
debt securities shall be construed in accordance with and governed by the laws of the State of New York.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of debt securities or units.

Warrants may be issued independently or together with debt securities and may be attached to or separate from any offered securities. Each
series
of warrants will be issued under a separate warrant agreement that we will enter into with a bank or trust company, as warrant agent, as detailed in an
accompanying prospectus supplement. The warrant agent will act solely as our agent in
connection with the warrants and will not assume any
obligation, or agency or trust relationship, with you.

The prospectus supplement
relating to a particular issue of warrants will describe the terms of those warrants, including, when applicable:
 

  •   the offering price;
 

 
•   in the case of warrants to purchase debt securities, the designation, aggregate principal amount, currencies,
denominations and terms of the

series of debt securities purchasable upon exercise of the warrants, and the price at which you may purchase the debt securities upon
exercise;

 

  •   in the case of warrants to purchase units of securities, the type, number and terms of the units;
 

  •   purchasable upon exercise of the warrants and the price at which you may purchase units upon exercise;
 

  •   the period during which you may exercise the warrants;
 

  •   any provision adjusting the securities that may be purchased on exercise of the warrants, and the exercise price
of the warrants, to prevent
dilution or otherwise;

 

  •   the rights, if any, we have to redeem the warrants;
 

  •   the place or places where warrants can be presented for exercise or for registration of transfer or exchange; and
 

  •   any other material terms of the warrants.

The exercise price for warrants will be subject to adjustment as described in the prospectus supplement for those warrants.

Prior to the exercise of any warrants to purchase debt securities, holders of the warrants will not have any of the rights of holders of the
securities
purchasable upon exercise, including the right to receive payments of principal of or any premium or interest on the debt securities purchasable upon
exercise, or to enforce covenants in the applicable indenture.

The description in an accompanying prospectus supplement of any warrants we offer will not necessarily be complete and will be qualified in
its
entirety by reference to the applicable warrant agreement, which will be filed with the SEC if we offer warrants. For more information on how you can
obtain copies of any warrant agreement if we offer warrants, see “Where You Can Find More
Information.” We urge you to read the applicable warrant
agreement and any accompanying prospectus supplement in their entirety.
 

12



Table of Contents

DESCRIPTION OF UNITS

We may issue units consisting of debt securities and warrants, or a combination of those securities. The prospectus supplement relating to the
offering of such units will describe their terms, including the following:
 

  •   the terms of each of the securities included in the units, including whether and under what circumstances the
securities included in the units
may or may not be traded separately;

 

  •   the terms of any unit agreement governing the units;
 

  •   if applicable, a discussion of certain U.S. federal income tax considerations; and
 

  •   the provision for the payment, settlement, transfer or exchange of the units.

The description in an accompanying prospectus supplement of any units we offer will not necessarily be complete and will be qualified in its
entirety by reference to the applicable units agreement, if any, or documents governing the units or the components of the units, which will be filed with
the SEC if we offer units. For more information on how you can obtain copies of any agreement
if we offer units, see “Where You Can Find More
Information.” We urge you to read the applicable unit agreement and any accompanying prospectus supplement in their entirety.
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PLAN OF DISTRIBUTION

We may sell any of the securities being offered by this prospectus separately or together:
 

  •   through agents;
 

  •   to or through underwriters who may act directly or through a syndicate represented by one or more managing
underwriters;
 

  •   through dealers;
 

  •   through a block trade in which the broker or dealer engaged to handle the block trade will attempt to sell the
securities as agent, but may
position and resell a portion of the block as principal to facilitate the transaction;

 

  •   in exchange for our outstanding indebtedness;
 

  •   directly to purchasers, through a specific bidding, auction or other process; or
 

  •   through a combination of any of these methods of sale.

If the securities offered under this prospectus are issued in exchange for our outstanding securities, the applicable prospectus supplement
will
describe the terms of the exchange, and the identity and the terms of sale of the securities offered under this prospectus.

The
distribution of securities may be effected from time to time in one or more transactions at a fixed price or prices that may be changed, at
market prices prevailing at the time of sale or prices related to prevailing market prices or at negotiated
prices.

Agents designated by us from time to time may solicit offers to purchase the securities. We will name any agent involved in the
offer or sale of the
securities and set forth any commissions payable by us to an agent in the prospectus supplement or pricing supplement for that transaction. Unless
otherwise indicated in the prospectus supplement or pricing supplement, any agent
will be acting on a best efforts basis for the period of its appointment.
Any agent may be deemed to be an “underwriter” of the securities as that term is defined in the Securities Act.

If we utilize an underwriter or underwriters in the sale of securities, we will execute an underwriting agreement with the underwriter or
underwriters at the time we reach an agreement for sale. We will set forth in the prospectus supplement the names of the specific managing underwriter
or underwriters, as well as any other underwriters, and the terms of the transactions, including
compensation of the underwriters and dealers. This
compensation may be in the form of discounts, concessions or commissions. Underwriters and others participating in any offering of securities may
engage in transactions that stabilize, maintain or
otherwise affect the price of securities. We will describe any of these activities in the prospectus
supplement.

If a dealer is utilized
in the sale of the securities, we or an underwriter will sell securities to the dealer, as principal. The dealer may then resell the
securities to the public at varying prices to be determined by the dealer at the time of resale. The prospectus
supplement will set forth the name of the
dealer and the terms of the transactions.

We may directly solicit offers to purchase the
securities, and we may sell directly to institutional investors or others. These persons may be
deemed to be underwriters within the meaning of the Securities Act with respect to any resale of the securities. The prospectus supplement will describe
the terms of any direct sales, including the terms of any bidding or auction process, if utilized.

Agreements we enter into with agents,
underwriters and dealers may entitle them to indemnification by us against specified liabilities, including
liabilities under the Securities Act, or to contribution by us to payments
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they may be required to make in respect of these liabilities. The prospectus supplement will describe the terms and conditions of indemnification or
contribution. Some of the agents, underwriters
or dealers, or their affiliates, may be our customers, or engage in transactions with or perform services for
us and our subsidiaries in the ordinary course of business.

Certain of the agents, underwriters and dealers that we sell the securities offered under this prospectus to or through, and certain of their
affiliates,
engage in transactions with and perform services for us in the ordinary course of business. We may enter into hedging transactions in connection with
any particular issue of the securities offered under this prospectus, including
forwards, futures, options, interest rate or exchange rate swaps and
repurchase or reverse repurchase transactions with, or arranged by, the applicable agent, underwriter or dealer, an affiliate of that agent, underwriter or
dealer or an unrelated
entity. We, the applicable agent, underwriter or dealer or other parties may receive compensation, trading gain or other benefits in
connection with these transactions. We are not required to engage in any of these transactions. If we commence these
transactions, we may discontinue
them at any time. Counterparties to these hedging activities also may engage in market transactions involving the securities offered under this
prospectus. We may also loan or pledge securities covered by this
prospectus and any accompanying prospectus supplement to third parties, who may
sell the loaned securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and any accompanying
prospectus
supplement.

No securities may be sold under this prospectus without delivery (in paper format, in electronic format, in electronic format
on the Internet, or by
other means) of the applicable prospectus supplement or pricing supplement describing the method and terms of the offering.
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LEGAL MATTERS

Unless otherwise indicated in any accompanying prospectus supplement, Kirkland & Ellis LLP, Chicago, Illinois, will provide opinions
regarding
the authorization and validity of the securities. Kirkland & Ellis LLP, Chicago, Illinois, may also provide opinions regarding certain other matters. Any
underwriters will be advised about legal matters by their own counsel, which
will be named in an accompanying prospectus supplement.
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EXPERTS

The consolidated financial statements of Navient Corporation and subsidiaries as of December 31, 2025 and 2024, and for each of the years
in the
three-year period ended December 31, 2025, and management’s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2025, have been incorporated by reference herein in reliance upon the
reports of KPMG LLP, independent registered public accounting
firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC under the Exchange Act. Our SEC filings are
available to the public at the SEC’s website at www.sec.gov.

The SEC allows us to “incorporate by reference”
information into this prospectus and any accompanying prospectus supplement, which means
that we can disclose important information to you by referring you to another document filed separately with the SEC. The information incorporated by
reference
is deemed to be part of this prospectus and any accompanying prospectus supplement, except for any information superseded by information
contained directly in this prospectus, any accompanying prospectus supplement, any subsequently filed document
deemed incorporated by reference or
any free writing prospectus prepared by or on behalf of us. This prospectus and any accompanying prospectus supplement incorporate by reference the
documents set forth below that we have previously filed with the
SEC (other than information deemed furnished and not filed in accordance with SEC
rules, including Items 2.02 and 7.01 of Form 8-K):
 

  •   our Annual Report on Form
10-K for the fiscal year ended December 31, 2025, filed with the SEC on February 26, 2026;
 

  •   our Quarterly Report on Form
10-Q for the fiscal quarter ended March 31, 2026, filed with the SEC on April 29, 2026;
 

  •   our Quarterly Report on Form
10-Q for the fiscal quarter ended June 30, 2026, filed with the SEC on August 7, 2026;
 

  •   our Current Reports on Form 8-K, filed with the SEC on January 8,
2026, April 
8, 2026, May 
29, 2026, June 
5, 2026, July 
2, 2026,
September 
25, 2026, October 
21, 2026 and November 2, 2026; and

 

  •   the information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended December 
31, 2025
from our definitive proxy statement on Schedule 14A, filed with the SEC on April 16, 2026.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and before the
termination of the offering also shall be deemed to be incorporated herein by reference. We are not, however, incorporating by reference any documents
or portions thereof that are not deemed “filed” with the
SEC, including any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K.

If
requested, we will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the
information that has been incorporated by reference in the prospectus but not delivered with the prospectus.
Exhibits to the filings will not be sent,
however, unless those exhibits have specifically been incorporated by reference into such documents. To obtain a copy of these filings at no cost, you
may write or telephone us at the following address:

Navient LLC
13865 Sunrise Valley
Drive

Herndon, Virginia 20171
Attention: Corporate Secretary

Telephone: (302) 283-8000

You should rely only on the information incorporated by reference or provided in this prospectus and any prospectus supplement. We have not
authorized anyone else to provide you with different information. You should not assume that the information in this prospectus or any prospectus
supplement is accurate as of any date other than the date on the front of these documents.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution

The expenses relating to the registration of the securities will be borne by the registrant.
 

Securities and Exchange Commission Registration Fee    $           * 
Accounting Fees and Expenses    $         ** 
Legal Fees and Expenses    $         ** 
Printing Fees    $         ** 
Transfer Agents and Trustees’ Fees and Expenses    $         ** 
Rating Agency Fees    $         ** 
Stock Exchange Listing Fees    $         ** 
Miscellaneous    $         ** 
Total    $         ** 

 
* Deferred in reliance on Rules 456(b) and 457(r) under the Securities Act.
** Since an indeterminate amount of securities is covered by this registration statement, the expenses in
connection with the issuance and distribution

of the securities are not currently determinable.

 
Item 15. Indemnification of Officers and Directors

Section 18-108 of the Delaware Limited Liability Company Act permits a Delaware limited liability
company to indemnify and hold harmless any
member, manager or other person from and against any and all claims and demands whatsoever, subject only to the standards and restrictions, if any, as
may be set forth in the company’s limited
liability company agreement.

Section 11 of the Limited Liability Company Agreement of Navient LLC (the “LLCA”) provides
that the Company will indemnify any person
who was or is party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding by reason of the fact that he or
she is or was a director or officer of the
Company, or is or was a director or officer of the Company serving at the request of the Company as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against
expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or
proceeding if such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the
Company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. Section 11
also
provides for the advancement of expenses to an indemnified party upon receipt of an undertaking by the party to repay those amounts if it is
ultimately determined that he or she is not entitled to be indemnified by the Company. Any repeal or
modification of Section 11 of the LLCA shall be
prospective only and shall not adversely affect any limitation on the personal liability or right to indemnification or advancement of expenses hereunder
existing at the time of such repeal or
modification.

The Company maintains a director and officer insurance policy which insures the directors and officers of the Company and
its subsidiaries,
within certain limits and subject to certain limitations, against certain expenses in connection with the defense of actions, suits or proceedings, and
certain liabilities that might be imposed as a result of such
actions, suits or proceedings in which they are parties by reason of being or having been
directors or officers.
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Item 16. Exhibits

The Exhibits to this registration statement are listed in the Exhibit Index on page II-4.

 
Item 17. Undertakings
 

  (a) The undersigned registrant hereby undertakes:
 

  (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:
 

  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus
filed with the SEC pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
“Calculation of Filing Fee Tables” or
“Calculation of Registration Fee” table, as applicable, in the effective registration statement;

 

  (iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or
any material change to such information in the registration statement;

provided,
however, that paragraphs (a)(1)(i), (ii), and (iii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by
the registrant pursuant to Section 13
or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 

  (3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the
termination of the offering.

 

  (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

  (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

 

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act shall be deemed to be part of
and included in the registration statement as of the
earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the
offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date
an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to
which that prospectus relates, and the
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offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time
of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such
effective date.

 

 

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in
the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such
securities to such purchaser:

 

  (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule
424;

 

  (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by
the undersigned registrant;

 

  (iii) The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

 

  (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of
the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona
fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted
to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.

(d) The undersigned registrant hereby undertakes to file an application for the purpose of determining the
eligibility of the trustee to act under
subsection (a) of Section 310 of the TIA in accordance with the rules and regulations prescribed by the SEC under Section 305(b)(2) of the TIA.
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EXHIBIT INDEX
 
Exhibit No.    Description of Document

  1.1*    Form of Underwriting Agreement

  3.1**
  

Certificate of Formation of Navient LLC (incorporated by reference to Exhibit 3.3 to Navient’s Current Report on Form 8-K filed
on November 2, 2026 (File No. 001-36228))

  3.2**
  

Limited Liability Company Agreement of Navient LLC (incorporated by reference to Exhibit 3.4 to Navient’s Current Report on
Form 8-K filed on November 2, 2026 (File No. 001-36228))

  4.1**
  

Indenture, dated as of July 
18, 2014, between Navient Corporation and The Bank of New York Mellon (incorporated by
reference to Exhibit 4.1 to Navient’s Registration Statement on Form S-3 filed on July 18, 2014 (File No. 333-197516))

  4.2**

  

Indenture, dated as of October 
1, 2000, between Navient Corporation (as successor to SLM Corporation and USA Education,
Inc.) and The Bank of New York Mellon (as successor to J.P. Morgan Chase Bank, National Association, formerly Chase
Manhattan Bank) (incorporated by reference to Exhibit
4.1 to Navient’s Registration of Securities on Form 8-A12B filed on
March 29, 2016 (File No. 001-36228))

  4.3**

  

Ninth Supplemental Indenture, dated as of October 
28, 2026, between Navient LLC and The Bank of New York Mellon, as
trustee (incorporated by reference to Exhibit 4.1 to Navient LLC’s Current Report on Form 8-K filed on November 
2, 2026 (File
No. 001-36228))

  4.4**

  

Eighteenth Supplemental Indenture, dated as of October 
28, 2026, between Navient LLC and The Bank of New York Mellon, as
trustee (incorporated by reference to Exhibit 4.2 to Navient LLC’s Current Report on Form 8-K filed on November 
2, 2026 (File
No. 001-36228))

  4.5*    Form of Debt Securities

  4.6*    Form of Warrant Agreement

  4.7*    Form of Unit Agreement

  5.1    Opinion of Kirkland & Ellis LLP

23.1    Consent of Kirkland & Ellis LLP (included in Exhibit 5.1)

23.2    Consent of KPMG LLP

24.1    Power of Attorney (included on the signature page hereto)

25.1
  

Statement of Eligibility of Trustee on Form T-1 of The Bank of New York Mellon, trustee for the Indenture dated as of July 18,
2014

25.2
  

Statement of Eligibility of Trustee on Form T-1 of The Bank of New York Mellon, trustee for the Indenture dated as of October 1,
2000

107    Filing Fee Table
 
* To be filed by an amendment or an exhibit to a document to be incorporated or deemed to be incorporated by
reference to this registration

statement, including a Current Report on Form 8-K.
** Previously filed.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of
the
requirements for filing on Form S-3 and has duly caused this registration statement on Form S-3 to be signed on its behalf by the undersigned, thereunto
duly
authorized, in the City of Herndon, State of Virginia on November 2, 2026.
 
NAVIENT LLC:

By:  /s/ EDWARD BRAMSON
 Name: Edward Bramson
 Title: President and Chief Executive Officer

POWER OF ATTORNEY

In accordance with the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the
capacities
and on the dates stated. Each person whose signature appears below constitutes and appoints Edward Bramson, Steve Hauber and Matthew Sheldon, and
each of them severally, as his or her true and lawful attorney-in-fact and agent, each acting alone with full power of substitution and resubstitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign any or all
amendments (including post-effective amendments) and
exhibits to this Registration Statement on Form S-3, and to any registration statement filed under SEC Rule 462, and to file the same, with all exhibits
thereto, and all documents in connection therewith, with the SEC, granting unto said attorney-in-fact and agent, full power and authority to do and
perform each and
every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might
or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or
cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement on Form S-3 has been
signed by the following persons in the
capacities indicated on November 2, 2026.
 

Signature    Title   Date

/S/ EDWARD BRAMSON
Edward Bramson   

President, Chief Executive Officer and Director
(Principal Executive Officer)  

November 2, 2026

/S/ STEVE HAUBER
Steve Hauber   

Chief Financial Officer and Director
(Principal Financial and Accounting Officer)  

November 2, 2026

/S/ TROY T. STANDISH
Troy T. Standish   

Director
 

November 2, 2026

/S/ MATTHEW PALESE
Matthew Palese   

Director
 

November 2, 2026
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Exhibit 5.1
 

 

  

333 West Wolf Point Plaza
Chicago, IL 60654

United
States   

   +1 312 862 2000   
Facsimile:

+1 312 862 2200

   www.kirkland.com   

November 2, 2026

Navient LLC
13865 Sunrise Valley Drive
Herndon, Virginia 20171

Re: Registration
Statement on Form S-3ASR

Ladies and Gentlemen:

We are acting as special counsel to Navient LLC, a Delaware limited liability company (the “Company”), in connection with
the preparation of
the Registration Statement on Form S-3ASR (such Registration Statement, as amended or supplemented, is hereinafter referred to as the “Registration
Statement”) filed with
the U.S. Securities and Exchange Commission (the “Commission”) on or about November 2, 2026 under the Securities Act of
1933, as amended (the “Securities Act”), by the Company. The Registration Statement relates
to the issuance and sale from time to time, pursuant to
Rule 415 of the General Rules and Regulations promulgated under the Securities Act, of an unspecified amount of the following securities: (i) debt
securities issued by the Company (the
“Debt Securities”), (ii) warrants to purchase Debt Securities (the “Debt Warrants”), (iii) warrants to purchase units
(as defined below) (the “Unit Warrants”) and (iv) units consisting of
two or more securities of the Company (the “Units”). The Debt Warrants and the
Unit Warrants are collectively referred to as the “Warrants” and the Warrants, together with the Debt Securities, are collectively
referred to as the
“Securities.” The Securities may be offered in one or more offerings from time to time on a delayed or continuous basis. Any Debt Securities may be
convertible into or exchangeable for other Securities.

You have advised us that: (i) the Debt Securities will be issued under the indenture filed as an exhibit to the Registration Statement
(as amended or
supplemented from time to time, the “2000 Indenture”), dated as of October 1, 2000, between the Company (as successor to Navient Corporation, which
was the successor to SLM Corporation and USA Education, Inc.)
and The Bank of New York Mellon (as successor to J.P. Morgan Chase Bank, National
Association, formerly Chase Manhattan Bank), as trustee (the “Trustee”), or the indenture filed as an exhibit to the Registration Statement (as
amended
or supplemented from time to time, the “2014 Indenture” and together with the 2000 Indenture, the “Indentures”), dated as of July 18, 2014, between the
Company (as successor to Navient Corporation)
and the Trustee; (ii) the Debt Warrants will be issued under one or more debt warrant agreements (each,
a “Debt Warrant Agreement”); (iii) the Unit Warrants will be issued under one or more unit warrant agreements (each, a
“Unit Warrant



Navient LLC
November 2, 2026
Page
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Agreement” and, together with the Debt Warrant Agreements, the “Warrant
Agreements”); and (iv) the Units will be issued under one or more unit
agreements (each, a “Unit Agreement”)). Each Warrant Agreement will be between the Company and a financial institution identified therein as
warrant
agent (each, a “Warrant Agent”). Each of the Indentures, each Warrant Agreement and each Unit Agreement shall be referred to herein as a “Governing
Document.” Each Trustee and Warrant Agent shall be
referred to herein as a “Governing Document Counterparty.”

In connection with the registration of the Securities, we
have examined originals, or copies certified or otherwise identified to our satisfaction, of
such documents, organizational records and other instruments as we have deemed necessary for the purposes of this opinion, including: (i) the
organizational documents of the Company, (ii) minutes and records of the organizational proceedings of the Company and (iii) the Registration
Statement and the exhibits thereto.

For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the originals
of all
documents submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed the legal
capacity of all natural persons, the genuineness of the signatures of persons signing all
documents in connection with which this opinion is rendered, the
authority of such persons signing on behalf of the parties thereto other than the Company and the due authorization, execution and delivery of all
documents by the parties thereto
other than the Company. We have not independently established or verified any facts relevant to the opinions expressed
herein, but have relied upon statements and representations of the officers and other representatives of the Company.

We have also assumed that:

(i)
the Registration Statement will have become effective and comply with all applicable laws;

(ii) the Registration Statement will be
effective and will comply with all applicable laws at the time the Securities are offered or issued as
contemplated by the Registration Statement;

(iii) a prospectus supplement or term sheet (“Prospectus Supplement”) will have been prepared and filed with the Commission
describing the
Securities offered thereby and will comply with all applicable laws;

(iv) all Securities will be issued and sold in
compliance with applicable federal and state securities laws and in the manner stated in the
Registration Statement and the appropriate Prospectus Supplement;
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(v) the Securities will be issued and sold in the form and containing the terms set forth in
the Registration Statement, the appropriate Prospectus
Supplement and the relevant Governing Document;

(vi) the Securities offered as
well as the terms of the applicable Governing Document, as executed and delivered, do not violate any law applicable
to the Company or result in a default under or breach of any agreement or instrument binding upon the Company;

(vii) the Company will have obtained any legally required consents, approvals, authorizations and other orders of the Commission and any other
regulatory authorities necessary to issue and sell the Securities being offered and to execute and deliver the applicable Governing Document;

(viii) the Securities offered as well as the terms of the applicable Governing Document, as executed and delivered, will comply with all
requirements and restrictions, if any, applicable to the Company, whether imposed by any court or governmental or regulatory body having jurisdiction
over the Company;

(ix) a definitive distribution, purchase, underwriting, sales agent or similar agreement (each, a “Purchase Agreement”)
with respect to any
Securities offered or issued will have been duly authorized and validly executed and delivered by the Company and the other parties thereto;

(x) any applicable indenture and indenture trustee will have been qualified under the Trust Indenture Act of 1939, as amended; and

(xi) any Securities issuable upon conversion, exchange, or exercise of any Security being offered or issued will be duly authorized, created,
and, if
appropriate, reserved for issuance upon such conversion, exchange, or exercise.

Based upon and subject to the foregoing
qualifications, assumptions and limitations and the further limitations set forth below, we are of the
opinion that:

1. When, as and if
(a) the terms of any particular series of Debt Securities have been duly authorized and duly established in accordance with the
applicable Indenture and applicable law, (b) the appropriate corporate or organizational action has been taken
to authorize the form, terms, execution and
delivery of such Debt Securities (and any required amendment or supplement to the applicable Indenture), and (c) the applicable Debt Securities have
been duly executed, attested, issued and delivered
by duly authorized officers against payment in accordance with such authorization, the applicable
Indenture, the applicable Purchase Agreement and applicable law and authenticated by the Trustee, such Debt Securities (including any Debt Securities
duly executed and delivered (i) upon the exchange or conversion of Debt Securities that are exchangeable or convertible into another series of Debt
Securities or (ii) upon the exercise of Warrants pursuant to the terms thereof that are
exercisable for the purchase of Debt Securities) will constitute valid
and binding obligations of the Company enforceable against the Company in accordance with their terms.
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2. When, as and if (a) the appropriate organizational action has been taken by the
Company to authorize the form, terms, execution and delivery of
the Warrant Agreement (including a form of certificate evidencing the Warrants), (b) Warrants with such terms have been duly executed, attested, issued
and delivered by duly authorized
officers of the Company against payment in accordance with such authorization, the applicable Purchase Agreement
and applicable law, and (c) the Securities issuable upon exercise of such Warrants have been duly authorized and reserved for
issuance by all necessary
corporate or organizational action and, in the case of Warrants to purchase Debt Securities, when the terms of such Debt Securities have been duly
authorized and duly established in accordance with the terms of the
applicable indenture, applicable law and the appropriate corporate or organizational
action, such Warrants will constitute valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

3. When, as and if (a) any Units have been duly authorized and duly established in accordance with applicable law, (b) the
appropriate
organizational action has been taken by the Company to authorize the form, terms, execution and delivery of the Units (including a form of certificate
evidencing the Units) and the related Unit Agreement, (c) the Unit Agreement has
been duly executed and delivered by the Company in accordance with
such Company authorization, (d) the Units with such terms have been duly executed, attested, issued and delivered by any applicable Governing
Document Counterparty and/or duly
authorized officers of the Company against payment in accordance with such Company authorization, the
applicable Purchase Agreement, applicable Unit Agreement and applicable law, and (e) the Securities issuable upon exercise of such Units and
Unit
Agreement have been duly authorized and reserved for issuance by all necessary corporate or organizational action, such Units and Unit Agreement will
constitute valid and binding obligations of the Company, enforceable against the Company in
accordance with their terms.

Our opinions expressed above are subject to the qualifications that we express no opinion as to the
applicability of, compliance with, or effect of
(i) any bankruptcy, insolvency, reorganization, fraudulent transfer, fraudulent conveyance, moratorium or other similar law affecting the enforcement of
creditors’ rights generally,
(ii) general principles of equity (regardless of whether enforcement is considered in a proceeding in equity or at law), (iii)
public policy considerations which may limit the rights of parties to obtain certain remedies, and (iv) any laws
except the federal securities laws of the
United States, the laws of the State of New York and the Delaware Limited Liability Company Act, including the applicable provisions of the Delaware
constitution and reported judicial decisions interpreting
these laws.
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We express no opinion with respect to the enforceability of (i) consents to, or
restrictions upon, judicial relief or jurisdiction or venue; (ii) waivers
of rights or defenses with respect to stay, extension or usury laws; (iii) advance waivers of claims, defenses, rights granted by law, or notice, opportunity
for
hearing, evidentiary requirements, statutes of limitation, trial by jury or at law, or other procedural rights; (iv) waivers of broadly or vaguely stated
rights; (v) provisions for exclusivity, election or cumulation of rights or remedies;
(vi) provisions authorizing or validating conclusive or discretionary
determinations; (vii) grants of setoff rights; (viii) provisions for the payment of attorneys’ fees where such payment is contrary to law or public policy;
(ix) proxies, powers and trusts; (x) restrictions upon non-written modifications and waivers; (xi) provisions prohibiting, restricting, or requiring consent
to assignment or transfer of any
right or property; (xii) any provision to the extent it requires any party to indemnify any other person against loss in
obtaining the currency due following a court judgment in another currency; and (xiii) provisions for liquidated
damages, default interest, late charges,
monetary penalties, make-whole premiums or other economic remedies to the extent such provisions are deemed to constitute a penalty. In addition, we
express no opinion with respect to (i) whether
acceleration of the Debt Securities may affect the collectibility of that portion of the stated principal
amount thereof that might be determined to constitute unearned interest thereon, (ii) compliance with laws relating to permissible rates
of interest or
(iii) the creation, validity, perfection or priority of any security interest or lien.

To the extent that the
obligations of the Company under any Governing Document may be dependent on such matters, we assume for purposes of
this opinion that the applicable Governing Document Counterparty is duly organized, validly existing and in good standing under the
laws of its
jurisdiction of organization; that the applicable Governing Document Counterparty is duly qualified to engage in the activities contemplated by the
applicable Governing Document; that the applicable Governing Document has been duly
authorized, executed and delivered by the applicable
Governing Document Counterparty and constitutes the legally valid and binding obligations of such Governing Document Counterparty, enforceable
against such Governing Document Counterparty in
accordance with its terms; that the applicable Governing Document Counterparty is in compliance,
generally and with respect to acting as trustee, warrant agent or other counterparty, as the case may be, under the applicable Governing Document, with
all applicable laws and regulations; and that the applicable Governing Document Counterparty has the requisite organizational and legal power and
authority to perform its obligations under the applicable Governing Document.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to the
reference
to our firm under the heading “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby admit that we are in the category
of persons whose consent is required under Section 7 of the
Securities Act or the rules and regulations of the Commission.
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We do not find it necessary for the purposes of this opinion, and accordingly we do not
purport to cover herein, the application of the securities or
“Blue Sky” laws of the various states to the sale of the Securities.

This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated
herein. We
assume no obligation to revise or supplement this opinion should the present federal securities laws of the United States, laws of the State of New York
or the Delaware Limited Liability Company Act be changed by legislative action,
judicial decision or otherwise.

This opinion is furnished to you in connection with the filing of the Registration Statement, and is not
to be used, circulated, quoted or otherwise
relied upon for any other purpose.
 

Sincerely,

/s/ Kirkland & Ellis LLP

KIRKLAND & ELLIS LLP



Exhibit 23.2
 

KPMG LLP
Suite 900
8350 Broad Street
McLean, VA 22102

Consent of Independent Registered Public Accounting Firm

We consent to the use of our reports dated February 26, 2026, with respect to the consolidated financial statements of Navient Corporation, and the
effectiveness of internal control over financial reporting, incorporated herein by reference, and to the reference to our firm under the heading “Experts”
in the prospectus.

            /s/ KPMG LLP

McLean, Virginia
November 2, 2026
 

 

KPMG LLP, a Delaware limited liability partnership, and its subsidiaries are part of the KPMG
global organization of independent member firms affiliated with KPMG International Limited, a
private English company limited by
guarantee.  
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

 
 

 
New York   13-5160382

(Jurisdiction of incorporation
if not a U.S. national bank)  

(I.R.S. employer
identification no.)

240 Greenwich Street, New York, NY   10286
(Address of principal executive offices)   (Zip code)

 
Cheryl Santucci

The Bank of New York Mellon
240 Greenwich Street

New
York, New York 10286
(212) 635-1542

(Name, address and telephone number of agent for service)
 

 

NAVIENT LLC
(Exact name
of obligor as specified in its charter)

 
 

 
Delaware   46-4054283

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. employer
identification no.)

13865 Sunrise Valley Drive
Herndon, Virginia   20171

(Address of principal executive offices)   (Zip code)
 

 

Debt Securities Issued Under 2014 Senior Indenture
(Title of the indenture securities)

   



1. General information. Furnish the following information as to the trustee:
 

  (a) Name and address of each examining or supervising authority to which it is subject.
 

Name    Address

Superintendent of the Department of Financial Services of the State of
New York   

One State Street, New York, NY 10004-1511

Federal Reserve Bank of New York
  

33 Liberty Street 
New York, NY 10045

Federal Deposit Insurance Corporation

  

550 17th Street, N.W. 
Washington, D.C. 20429
 

3501 N. Fairfax Drive 
Arlington, VA 22226

The Clearing House Association L.L.C.
  

1114 Avenue of the Americas
New York, NY
10036

 
  (b) Whether it is authorized to exercise corporate trust powers.

Yes.

 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

Based upon an examination of the books and records of the trustee and upon information furnished by the obligor, the obligor is not an
affiliate
of the trustee.

 
3-15. Pursuant to General Instruction B of the Form T-1, no responses are
included for Items 3-15 of this Form T-1 because, to the best of The

Bank of New York Mellon’s knowledge, the obligor is not in default on any securities issued
under any indenture under which The Bank
of New York Mellon acts as trustee and the trustee is not a foreign trustee as provided under Item 15.



16. List of Exhibits.

The following exhibits are to be filed as a part of the statement of eligibility of The Bank of New York Mellon. Exhibits identified in
parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule 7a-29 under
the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R.
229.10(d).

 

 

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly The Bank of New York and
formerly Irving Trust
Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate trust
powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed
with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1
filed with Registration Statement No. 33-21672,
Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637 and Exhibit 1 to
Form T-1 filed with Registration
Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement
No. 333-152735.)

 

  4. A copy of the existing By-Laws of the trustee.
 

  6. The consent of the trustee required by Section 321(b) of the Act.
 

  7. A copy of the latest report of condition of the trustee published pursuant to law or to the requirements of its
supervising or examining
authority.



SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
Jacksonville, and State of Florida, on the 2nd day of November 2026.
 

THE BANK OF NEW YORK MELLON

By:  /s/ Terence Rawlins
 Name: Terence Rawlins
 Title: Vice President
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BY-LAWS
of

The Bank of New York Mellon

As amended and restated through September 9, 2021

ARTICLE I
STOCKHOLDERS

SECTION 1.1. Annual Meeting. The annual meeting of stockholders of The Bank of New York Mellon (the “Bank”) for the election of
directors
and the transaction of such other business as properly may be brought before such meeting shall be held within the first four months of the Bank’s fiscal
year, unless otherwise permitted under the New York Banking Law (the
“Banking Law”) or applicable regulation, at the principal office of the Bank, or
such other place in the city in which such principal office is located as shall be specified in the notice of such meeting, on such day and at such hour as
may be fixed by the Board of Directors (the “Board”); provided, however, that so long as The Bank of New York Mellon Corporation owns 100 percent
of the outstanding common stock of the Bank, directly or indirectly through one or
more wholly-owned subsidiaries, action to elect directors may be
taken by written consent in lieu of an annual meeting and the Board will not be required to fix a date and time for an annual meeting of the Bank’s
stockholders.

SECTION 1.2. Special Meetings. Special meetings of the stockholders of the Bank (the “stockholders”) may be called by the Board,
the Executive
Chairman (as defined below), the Chief Executive Officer or the President and shall be called upon the written request of the holders of record of not
less than twenty percent of the outstanding shares of stock of the Bank entitled to
vote at the meeting requested to be called. Such meetings of
stockholders shall be held on such day and at such hour and at such place, within or without the State of New York (or may not be held at any place, but
may instead be held solely by means
of remote communication), as may be fixed by the Board.

SECTION 1.3. Notice of Meetings. Notice of each meeting of stockholders shall be
given in writing, personally or by mail, not less than ten nor
more than fifty days before the date of the meeting, to each stockholder entitled to vote at such meeting, and shall state the place, date and hour of the
meeting and, in the case of a
special meeting, the purpose or purposes for which the meeting is called. If mailed, such notice shall be deemed to have
been given when deposited in the United States mail, postage prepaid, directed to the stockholder at such stockholder’s
address as it appears on the
records of the Bank.
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Notwithstanding the foregoing, notice of meeting need not be given to any stockholder who
submits a signed waiver of notice, in person or by
proxy, whether before or after the meeting. The attendance of any stockholder at a meeting, in person or by proxy, without protesting prior to the
conclusion of the meeting the lack of notice of
such meeting, shall constitute a waiver of notice by him or her.
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SECTION 1.4. Adjournments. Any meeting of stockholders, annual or special, may be adjourned
from time to time to reconvene at the same or
some other place, and notice need not be given of any such adjourned meeting if the time, place, if any, thereof, and the means of remote
communications, if any, thereof are announced at the meeting at
which the adjournment is taken. At the adjourned meeting the Bank may transact any
business which might have been transacted at the original meeting. If the adjournment is for more than 30 days, or if after the adjournment a new record
date is fixed
for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the adjourned
meeting.

SECTION 1.5. Quorum of Stockholders and Action by Stockholders. The holders of a majority of the shares entitled to vote thereat shall
constitute a quorum at a meeting of stockholders for the transaction of any business. At all meetings of stockholders, a quorum being present, all
matters, except as otherwise provided by law or the Organization Certificate of the Bank, shall be
authorized by a majority of the votes cast at the
meeting by the stockholders present in person or by proxy and entitled to vote thereon. The stockholders present may adjourn the meeting despite the
absence of a quorum.

SECTION 1.6 Action without a Meeting. Any action that may be taken by the stockholders at a duly convened meeting may also betaken pursuant
to
waiver of notice thereof and upon the unanimous written consent of all stockholders of the Bank; such consent shall set forth the action so taken and
shall be filed with the Secretary.

ARTICLE II
BOARD OF DIRECTORS

SECTION 2.1. Number of Directors. The business of the Bank shall be managed by the Board, which shall consist of such number of
directors,
within the minimum and maximum limits prescribed in the Organization Certificate of the Bank and the Banking Law, as from time-to-time shall be
determined by
the vote of a majority of the directors then in office or by the stockholders. In the event of any increase in the number of directors,
additional directors shall be elected in the manner herein prescribed for the filling of vacancies. No decrease
in the number of directors shall shorten the
term of any incumbent director. Each director or, where applicable, all directors collectively must possess such qualifications as to citizenship, age and
active service as an officer or employee of the
Bank as are prescribed by the Banking Law. Directors shall hold office until the next annual meeting of
the stockholders and until their successors are elected and have qualified.

SECTION 2.2. [Reserved]
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SECTION 2.3. Meetings of the Board. An annual meeting of the Board shall be held in each
year within fifteen days after the annual meeting of
stockholders. Regular meetings of the Board shall be held on such day and at such hour as the directors may fix from
time-to-time, and no notice thereof
need be given. In case any date for a meeting shall fall on a public holiday, such meeting shall be held on the next succeeding
business day. Special
meetings of the Board may be held at any time upon the call of the Executive Chairman of the Board or the Chief Executive Officer or, in their absence,
another principal executive officer and shall be called upon the written
request of any three directors.

Meetings of the Board shall be held at such places within or without the State of New York (or may not be
held at any place, but may instead be
held solely by means of remote communication) as may be fixed by the Board. If no place is so fixed, meetings of the Board shall be held at the
principal office of the Bank in the City of New York.

Notices of the annual and special meetings of the Board shall be given by delivery, mail, facsimile,
e-mail or other form of electronic transmission
or by oral notice given in person or by telephone to each director at his or her usual place of business or residence address not later than noon, New York
time,
on the third day prior to the day on which the meeting is to be held or, if given personally or by telephone, not later than noon, New York time, on
the day before the day on which the meeting is to be held.

Notice of a meeting of the Board need not be given to any director who submits a signed waiver of notice whether before or after the meeting,
or
who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to him or her.

A majority of the
directors present, whether or not a quorum is present, may adjourn any meeting to another time and place. Except for
announcement at the meeting, notice of the time and place of any adjourned meeting need not be given.

Members of the Board may participate in a meeting of the Board by means of a conference telephone or similar communications equipment
allowing
all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a
meeting.

SECTION 2.4. Quorum of Directors and Action by the Board. One-third of the entire Board, but in no
case less than five directors, shall constitute
a quorum for the transaction of business. Except as otherwise required by law, the Organization Certificate of the Bank or these By-laws, the vote of a
majority
of the directors present at a meeting at the time of such vote, if a quorum is then present, shall be the act of the Board.
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SECTION 2.5. Removal or Resignation of Directors. Any one or more of the directors may be
removed for cause by action of the Board. Any or
all of the directors may be removed with or without cause by vote of the stockholders.

Any director may resign at any time upon written notice to the Board or to the Executive Chairman, the Chief Executive Officer or the
Secretary.
Such resignation shall take effect at the time specified therein, and unless otherwise specified therein no acceptance of such resignation shall be
necessary to make it effective.

SECTION 2.6. Vacancies. All vacancies in the office of director shall be filled by election by the stockholders, except that vacancies not
exceeding one-third of the entire Board may be filled by the affirmative vote of a majority of the directors in office and the directors so elected shall
hold office for the balance of the unexpired term.

SECTION 2.7. Compensation. Members of the Board, except members who are officers of The Bank of New York Mellon Corporation or any of
its
subsidiaries, shall be entitled to receive such compensation and such fees for attendance as the Board shall fix from time-to-time.
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SECTION 2.8. Minutes. Regular minutes of the proceedings of the Board shall be kept in books
to be provided for that purpose which shall
always be open for the inspection of any director.

SECTION 2.9. Reports. At each regular
meeting of the Board there shall be submitted a report of the concerns and business of the Bank, including
such reports as shall be required by law or by regulation of the authorities having jurisdiction over the Bank.

SECTION 2.10. Action without a Meeting. Any action required or permitted to be taken at any meeting of the Board, or of any committee thereof,
to the extent permitted by law and regulation, may be taken without a meeting if all members of the Board or of such committee, as the case may be,
consent thereto in writing and such consent is filed with the minutes of the proceedings of the Board
or such committee.

ARTICLE III
[Reserved]

ARTICLE IV
COMMITTEES

SECTION 4.1.
Committees of Directors, Officers and/ or Other Persons. The Board may appoint, or authorize the Executive Chairman or the
Chief Executive Officer or, in their absence, another principal executive officer to appoint, from time-to-time, such other committees consisting of
directors, officers and/ or other persons and having such powers, duties and functions in or relating to the business and
affairs of the Bank as the Board
may determine. Each such committee and each member thereof shall serve at the pleasure of the Board and, in the case of any committee appointed by
the Executive Chairman, the Chief Executive Officer or another
principal executive officer, at the pleasure of such officer. A majority of all members of
any such committee may determine the rules of order and procedure of such committee and the time and place of its meetings, unless the Board, or, in
the case
of any committee appointed by the Executive Chairman, the Chief Executive Officer or another principal executive officer, such officer shall
otherwise provide.
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SECTION 4.2. Compensation. Members of committees, other than officers of The Bank of New
York Mellon Corporation or any of its
subsidiaries, shall be paid such compensation and such other fees for attendance at meetings as the Board shall determine from
time-to-time.

SECTION 4.3. Manner of Acting. Members of
committees may participate in a meeting of such committee by means of a conference telephone or
similar communications equipment allowing all persons participating in the meeting to hear each other at the same time. Participation by such means
shall
constitute presence in person at a meeting.

ARTICLE V
OFFICERS

SECTION 5.1. Principal
Executive Officers. The Board at its annual meeting shall elect from its number an Executive Chairman of the Board (the
“Executive Chairman”), a Chief Executive Officer, and a President (each such officer, a “principal executive
officer”). The Board may designate the
Chief Executive Officer or the President, or one of the persons holding titles provided in Section 5.2, to act as and carry the additional title of Chief
Operating Officer. Officers elected pursuant
to this Section 5.1 shall hold office during the pleasure of the Board, which may fill any vacancy and
change the designation of the Chief Operating Officer at any regular or special meeting. Officers elected under this Section 5.1 may be
removed with or
without cause by the Board.

SECTION 5.2. Senior Executive Officers. The Board shall elect, or the Chief Executive Officer
may appoint, subject to confirmation by the
Board, one or more senior executive officers, any of whom may be designated Vice Chairman of the Board, Senior Executive Vice President or
Executive Vice President, and any such other officers with such
titles as may be specified upon election (each such officer, a “senior executive officer”).
Senior executive officers elected or appointed under this Section 5.2 may be removed with or without cause by the Board.

SECTION 5.3. Other Senior Officers. The Board shall elect a Secretary (who shall be a different person from the Chief Executive Officer and
the
President); a Treasurer; a Comptroller; a Chief Auditor; and such other officers with such titles as may be specified upon election. The Chief Executive
Officer or, in his or her absence, another principal executive officer, may remove any of
the officers elected under this Section 5.3 with or without cause
with the approval of the Board.
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SECTION 5.4. Appointed Officers. Officers of the Bank carrying titles set forth in this
Section 5.4 may be appointed and removed with or without
cause by the Chief Executive Officer or any Senior Executive Vice President or Executive Vice President. Such officers may include one or more
Managing Directors; one or more Directors;
one or more Senior Vice Presidents; one or more First Vice Presidents; one or more Vice Presidents; one or
more Senior Associates; one or more Associates; and such other officers with such titles as may be specified upon appointment.

SECTION 5.5. Bonds. The Board may require any or all officers or employees to give bonds from time-to-time.

SECTION 5.6. General Supervisory Powers. The Chief Executive Officer or, in his or
her absence, another principal executive officer, shall have
general supervision of the policies and operations of the Bank which shall in every case be subject to the oversight of the Board.

SECTION 5.7. Executive Officers. The principal executive officers and the senior executive officers shall participate in the supervision of
the
policies and operations of the Bank as directed by the Chief Executive Officer, or, in his or her absence another principal executive officer or a senior
executive officer designated by the Chief Executive Officer or the Board, shall direct the
general supervision of such policies and operations.

SECTION 5.8. Senior Vice Presidents, Managing Directors, Directors, First Vice
Presidents and Vice Presidents. Senior Vice Presidents,
Managing Directors, Directors, First Vice Presidents and Vice Presidents shall participate in the supervision of operations of the Bank as directed by the
Chief Executive Officer, or, in his or
her absence another principal executive officer or a senior executive officer designated by the Chief Executive
Officer or the Board. They shall perform such other duties as shall be assigned to them by the Board, the Chief Executive Officer or a
principal or senior
executive officer.

SECTION 5.9. Secretary. The Secretary shall keep the minutes of all meetings of the Board; shall
attend to the giving of such notices of meetings
as may be required by these By-laws; and shall perform all the duties assigned to him or her by the Board or the Chief Executive Officer and in general
those
duties incident to the office of Secretary. He or she shall have custody of the corporate seal and shall have authority to affix the same to any
documents requiring such seal and to attest the same. The Board or the Chief Executive Officer, or his
or her designee, may appoint one or more
Assistant Secretaries who shall assist the Secretary in the performance of his or her duties. In the absence of the Secretary, an Assistant Secretary shall
act in his or her stead.
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SECTION 5.10. Treasurer. The Treasurer shall have the care and custody of all moneys, funds
and other property of the Bank which may come
into his or her hands and shall perform such other duties as may be assigned to him or her from time-to-time by the Board
or the Chief Executive
Officer.

SECTION 5.11. Comptroller. The Comptroller shall exercise general supervision over, and be responsible
for, all matters pertaining to the
accounting and bookkeeping of the Bank. He or she shall keep the permanent records of property and indebtedness and of all transactions bearing on the
financial affairs of the Bank. The Comptroller shall perform
such additional duties as shall be assigned to him or her by the Board or the Chief Executive
Officer. He or she shall at any time on the request of any three directors report to the Board such matters concerning the affairs of the Bank as, in his,
her
or their judgment, should be brought to the attention of the directors.

SECTION 5.12. Chief Auditor. The Chief Auditor shall report
to the Board, which may be through a committee of the Board. He or she shall be
responsible for the planning and direction of the internal auditing function and the evaluation of the internal control safeguards of the Bank. He or she
shall perform
such additional duties as shall be assigned by the Board, any committee of the Board or the Chief Executive Officer.

SECTION 5.13. Other
Officers. All officers whose duties are not described by these By-laws shall perform such duties as may be designated by
the Chief Executive Officer or any officer authorized by the Chief Executive Officer to
do so.

ARTICLE VI
SIGNING
AUTHORITIES

SECTION 6.1. [Reserved]

SECTION 6.2. Senior Signing Powers. The Chief Executive Officer, the President, any Vice Chairman, any Senior Executive Vice President, any
Executive Vice President or any other senior officer appointed by the Board pursuant to Section 5.3 (any such officer, an “Authorized Senior Signer”) is
authorized to accept, endorse, execute or sign any document, instrument or
paper in the name of, or on behalf of, the Bank in all transactions arising out
of, or in connection with, the normal course of the Bank’s business or in any fiduciary, representative or agency capacity and, when required, to affix the
seal of
the Bank thereto. In such instances as in the judgment of any Authorized Senior Signer may be proper and desirable, any one of said officers may
authorize in writing, including email and other forms
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of electronic communication or approval, from time-to-time any other officer to have the powers set forth in this
Section 6.2 applicable only to the
performance or discharge of the duties of such officer within his or her particular division or function. Any officer of the Bank authorized in or pursuant
to Section 6.3 to have any of the powers set
forth therein, other than the officer signing pursuant to this Section 6.2, is authorized to attest to the seal of
the Bank on any documents requiring such seal.

SECTION 6.3. Limited Signing Powers. In such instances as may be proper and desirable in the judgment of any Authorized Senior Signer or any
delegate authorized in writing by any such Authorized Senior Signer, any such Authorized Senior Signer or delegate (to the extent relating to the
performance or discharge of the duties of such delegate within his or her particular division or
function) may authorize in writing, including email and
other forms of electronic communication or approval, from time to time any other officer, employee or individual to have the limited signing powers or
limited power to affix the seal of the
Bank to specified classes of documents set forth in a resolution of the Board applicable only to the performance or
discharge of the duties of such officer, employee or individual within his or her division or function.

SECTION 6.4. Rescission of Signing Powers. Any signing authority authorized by an Authorized Senior Signer or delegate may be rescinded at
any
time by any one of said persons, and any signing power authorized in or pursuant to Section 6.3 shall terminate without necessity of further action
when the officer or employee having such power leaves the employ of the Bank, but any document,
instrument or certificate executed by an officer or
employee having signing authority prior to such termination shall be valid and binding on the Bank.

SECTION 6.5. Powers of Attorney. All powers of attorney on behalf of the Bank shall be executed by any officer of the Bank jointly with the
Chief Executive Officer, the President, any Vice Chairman, any Senior Executive Vice President, any Executive Vice President, any Senior Vice
President, any Managing Director, or any Director provided that the execution by such Senior Vice
President, Managing Director or Director of said
Power of Attorney shall be applicable only to the performance or discharge of the duties of such officer within his or her particular division or function.
Any such power of attorney may, however, be
executed by any officer or officers or person or persons who may be specifically authorized to execute the
same by the Board and, at foreign branches only, by any two officers provided one of such officers is the Branch Manager.
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SECTION 6.6. Chief Auditor. The Chief Auditor or any officer designated by the Chief Auditor
is authorized to certify in the name of, or on
behalf of the Bank, in its own right or in a fiduciary or representative capacity, as to the accuracy and completeness of any account, schedule of assets, or
other document, instrument or paper
requiring such certification.

SECTION 6.7. Signatures. The signature authorized by or pursuant to these Bylaws of any signatory
authorized by these By-laws on any
document may be manual, facsimile or electronic, to the extent permitted by law.

ARTICLE VII
INDEMNIFICATION

SECTION 7.1. Indemnification. Any person made, or threatened to be made, a party to any action or proceeding, whether civil or criminal, by
reason of the fact that he, she, or his or her testator or intestate, is or was a director or officer of the Bank or serves or served any other corporation in
any capacity, at the request of the Bank, shall be indemnified by the Bank and the Bank
may advance his or her related expenses, to the full extent
permitted by law. Persons who are not directors or officers of the Bank may be similarly indemnified in respect of service to the Bank or to another such
entity at the request of the Bank
to the extent the Board at any time denominates any of such persons as entitled to indemnification and/ or advancement
of expenses. For purposes of this Article VII, the Bank may consider the term “Bank” to include any corporation which
has been merged or consolidated
into the Bank or of which the Bank has acquired all or substantially all the assets in a transaction requiring authorization by the shareholders of the
corporation whose assets were acquired.

SECTION 7.2. Other Indemnification. The foregoing provisions of this Article VII shall apply in respect of all alleged or actual causes of
action
accrued before, on or after September 1, 1964, except that, as to any such cause of action which accrued before such date, the Bank may provide, and
any person concerned shall be entitled to, indemnification under and pursuant to any
statutory provision or principle of common law in effect prior to
such date, all to the extent permitted by law.

SECTION 7.3. Insurance.
The Bank may purchase and maintain insurance to indemnify it against payments it is permitted to make under this
Article VII and to indemnify directors, officers and employees against legal or professional expenses incurred in connection with
actions or proceedings
to the extent permitted by law.
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ARTICLE VIII
CAPITAL STOCK

SECTION 8.1.
Certificates of Stock. Certificates of stock shall be signed by the President or a Vice President and the Secretary or an Assistant
Secretary and may bear the seal of the Bank. The signatures and the seal may be facsimile to the extent permitted by
law. In case any officer who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer before such certificate is issued, it may be
issued by the Bank with the same effect as if he or she were
such officer at the date of issue.

SECTION 8.2. Transfer of Certificates. Separate books of transfer shall be kept in which transfers of
shares of stock shall be entered by the person
entitled to make such transfer or his or her attorney-in-fact, upon surrender of the certificate for the shares to be
transferred properly endorsed by the
stockholder, or by his or her assignee, agent or legal representative, who shall furnish proper evidence of assignment, authority or legal succession, or by
the agent of one of the foregoing thereunto duly
authorized by an instrument duly executed and filed with the Bank in accordance with regular
commercial practice.

SECTION 8.3. New
Certificates. No new certificate shall be issued until the former certificate is cancelled except in the circumstances provided in
this Section 8.3. The holder of any shares of the Bank shall immediately notify it of any loss, theft or
destruction of any stock certificate representing
such shares. New certificates for shares of stock may be issued to replace such certificates upon satisfactory proof of the loss, theft or destruction and
upon such other terms and conditions as the
Board, the Chief Executive Officer or any person designated by either of them may from time to time
determine.

SECTION 8.4. Holders of
Record. The Bank shall be entitled to treat any person in whose name shares of stock of the Bank stand on its books as
the holder and owner in fact thereof for all purposes, and it shall not be bound to recognize any equitable or other claims to or
interest in such shares on
the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise expressly provided by law.
 

14



ARTICLE IX
CORPORATE SEAL

SECTION 9.1. The
Seal. The Board shall provide a corporate seal for the Bank which may be affixed to any document, certificate or paper and
attested by such individuals as provided by these By-laws or as the Board may from time-to- time determine.

ARTICLE X
BY-LAWS

SECTION 10.1. Amendments. By-laws of the Bank may be adopted, amended or repealed by vote of the
stockholders entitled to vote in any
election of directors. Bylaws may also be adopted, amended or repealed by a majority of all the directors then in office. Any By-law adopted by the
Board may be amended or
repealed by the stockholders entitled to vote thereon as hereinabove provided. If any By-law regulating an impending
election of directors is adopted, amended or repealed by the Board, there shall be set forth
in the notice of the next meeting of stockholders for the
election of directors the By-law so adopted, amended or repealed, together with a concise statement of the changes made.

SECTION 10.2. Inspection. A copy of these By-laws, with all amendments thereto, shall at all times be
kept in a convenient place at the principal
office of the Bank and shall be open for inspection to all stockholders during regular business hours.
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EXHIBIT 6

CONSENT OF THE TRUSTEE

Pursuant to the
requirements of Section 321(b) of the Trust Indenture Act of 1939, The Bank of New York Mellon hereby consents that reports of
examinations by Federal, State, Territorial or District authorities may be furnished by such authorities to the
Securities and Exchange Commission upon
request therefor.
 

THE BANK OF NEW YORK MELLON

By:  /s/ Terence Rawlins
 Name: Terence Rawlins
 Title: Vice President

 Jacksonville, Florida
 November 2, 2026



EXHIBIT 7
  

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of
240 Greenwich Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business June 30, 2026, published in accordance with a call made by the Federal Reserve Bank
of
this District pursuant to the provisions of the Federal Reserve Act.
 
     Dollar amounts in thousands 
ASSETS   
Cash and balances due from depository institutions:   

Noninterest-bearing balances and currency and coin      6,063,000 
Interest-bearing balances      146,331,000 

Securities:   
Held-to-maturity
securities      48,256,000 
Available-for-sale
debt securities      107,264,000 
Equity securities with readily determinable fair values not held for trading      0 

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold in domestic offices      0 
Securities purchased under agreements to resell      27,537,000 

Loans and lease financing receivables:   
Loans and leases held for sale      0 
Loans and leases held for investment      46,659,000 
LESS: Allowance for credit losses on loans and leases      200,000 
Loans and leases held for investment, net of allowance      46,459,000 

Trading assets      8,709,000 
Premises and fixed assets (including right-of-use assets)      3,596,000 
Other real estate owned      0 
Investments in unconsolidated subsidiaries and associated companies      2,380,000 
Direct and indirect investments in real estate ventures      0 
Intangible assets      7,330,000 
Other assets      21,190,000 

      
 

Total assets      425,115,000 
      

 



LIABILITIES   
Deposits:   

In domestic offices     255,943,000 
Noninterest-bearing      84,330,000 
Interest-bearing     171,613,000 
In foreign offices, Edge and Agreement subsidiaries, and IBFs     116,619,000 
Noninterest-bearing      9,678,000 
Interest-bearing     106,941,000 

Federal funds purchased and securities sold under agreements to repurchase:   
Federal funds purchased in domestic offices      0 
Securities sold under agreements to repurchase      5,787,000 

Trading liabilities      2,988,000 
Other borrowed money: 

(includes mortgage indebtedness)      6,395,000 
Not applicable   
Not applicable   
Subordinated notes and debentures      0 
Other liabilities      7,942,000 

      
 

Total liabilities     395,674,000 
      

 

EQUITY CAPITAL   
Perpetual preferred stock and related surplus      0 
Common stock      1,135,000 
Surplus (exclude all surplus related to preferred stock)      13,277,000 
Retained earnings      17,014,000 
Accumulated other comprehensive income      -1,985,000 
Other equity capital components      0 
Total bank equity capital      29,441,000 
Noncontrolling (minority) interests in consolidated subsidiaries      0 
Total equity capital      29,441,000 

      
 

Total liabilities and equity capital      425,115,000 
      

 



I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that
this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh     
Chief Financial Officer     

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined
by us,
and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.
 
Robin A. Vince
Jeffrey A. Goldstein
Joseph J. Echevarria
    

 

  

Directors                         

  
  



Exhibit 25.2
 
   

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
(Exact name of trustee as specified in its charter)

 
 

 
New York   13-5160382

(Jurisdiction of incorporation
if not a U.S. national bank)  

(I.R.S. employer
identification no.)

240 Greenwich Street, New York, NY   10286
(Address of principal executive offices)   (Zip code)

Cheryl Santucci
The Bank of New York Mellon

240 Greenwich Street
New
York, New York 10286

(212) 635-1542
(Name, address and telephone number of agent for service)

 
 

NAVIENT LLC
(Exact name
of obligor as specified in its charter)

 
 

 
Delaware    46-4054283

(State or other jurisdiction of
incorporation or organization)   

(I.R.S. employer
identification no.)

13865 Sunrise Valley Drive
Herndon, Virginia    20171

(Address of principal executive offices)    (Zip code)
 

 

Debt Securities Issued Under 2000 Senior Indenture
(Title of the indenture securities)

   



1. General information. Furnish the following information as to the trustee:
 

  (a) Name and address of each examining or supervising authority to which it is subject.
 

Name    Address
Superintendent of the Department of Financial Services of the State of
New York   

One State Street, New York, NY 10004-1511

Federal Reserve Bank of New York
  

33 Liberty Street
New York, NY
10045

Federal Deposit Insurance Corporation

  

550 17th Street, N.W.
Washington, D.C. 20429
 

3501 N. Fairfax Drive
Arlington, VA 22226

The Clearing House Association L.L.C.
  

1114 Avenue of the Americas
New York, NY
10036

 

  (b) Whether it is authorized to exercise corporate trust powers.

Yes.

 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

Based upon an examination of the books and records of the trustee and upon information furnished by the obligor, the obligor is not an
affiliate of
the trustee.

 

3-15. Pursuant to General Instruction B of the Form T-1, no responses are
included for Items 3-15 of this Form T-1 because, to the best of The
Bank of New York Mellon’s knowledge, the obligor is not in default on any securities issued
under any indenture under which The Bank
of New York Mellon acts as trustee and the trustee is not a foreign trustee as provided under Item 15.



16. List of Exhibits.

The following exhibits are to be filed as a part of the statement of eligibility of The Bank of New York Mellon. Exhibits identified in
parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule 7a-29 under
the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R.
229.10(d).

 

 

1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly The Bank of New York and
formerly Irving Trust
Company) as now in effect, which contains the authority to commence business and a grant of powers to exercise corporate trust powers.
(Exhibit 1 to Amendment No. 1 to Form T-1 filed
with Registration Statement No. 33-6215, Exhibits 1a and 1b to Form T-1 filed with
Registration Statement No. 33-21672,
Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637 and Exhibit 1 to Form T-1
filed with Registration
Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735.)

 

  4. A copy of the existing By-Laws of the trustee.
 

  6. The consent of the trustee required by Section 321(b) of the Act.
 

  7. A copy of the latest report of condition of the trustee published pursuant to law or to the requirements of its
supervising or examining
authority.



SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the
State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of
Jacksonville, and State of Florida, on the 2nd day of November 2026.
 

THE BANK OF NEW YORK MELLON

By:  /s/ Terence Rawlins
 Name: Terence Rawlins
 Title: Vice President
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BY-LAWS
of

The Bank of New York Mellon

As amended and restated through September 9, 2021

ARTICLE I
STOCKHOLDERS

SECTION 1.1. Annual Meeting. The annual meeting of stockholders of The Bank of New York Mellon (the “Bank”) for the election of
directors
and the transaction of such other business as properly may be brought before such meeting shall be held within the first four months of the Bank’s fiscal
year, unless otherwise permitted under the New York Banking Law (the
“Banking Law”) or applicable regulation, at the principal office of the Bank, or
such other place in the city in which such principal office is located as shall be specified in the notice of such meeting, on such day and at such hour as
may be fixed by the Board of Directors (the “Board”); provided, however, that so long as The Bank of New York Mellon Corporation owns 100 percent
of the outstanding common stock of the Bank, directly or indirectly through one or
more wholly-owned subsidiaries, action to elect directors may be
taken by written consent in lieu of an annual meeting and the Board will not be required to fix a date and time for an annual meeting of the Bank’s
stockholders.

SECTION 1.2. Special Meetings. Special meetings of the stockholders of the Bank (the “stockholders”) may be called by the Board,
the Executive
Chairman (as defined below), the Chief Executive Officer or the President and shall be called upon the written request of the holders of record of not
less than twenty percent of the outstanding shares of stock of the Bank entitled to
vote at the meeting requested to be called. Such meetings of
stockholders shall be held on such day and at such hour and at such place, within or without the State of New York (or may not be held at any place, but
may instead be held solely by means
of remote communication), as may be fixed by the Board.

SECTION 1.3. Notice of Meetings. Notice of each meeting of stockholders shall be
given in writing, personally or by mail, not less than ten nor
more than fifty days before the date of the meeting, to each stockholder entitled to vote at such meeting, and shall state the place, date and hour of the
meeting and, in the case of a
special meeting, the purpose or purposes for which the meeting is called. If mailed, such notice shall be deemed to have
been given when deposited in the United States mail, postage prepaid, directed to the stockholder at such stockholder’s
address as it appears on the
records of the Bank.
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Notwithstanding the foregoing, notice of meeting need not be given to any stockholder who
submits a signed waiver of notice, in person or by
proxy, whether before or after the meeting. The attendance of any stockholder at a meeting, in person or by proxy, without protesting prior to the
conclusion of the meeting the lack of notice of
such meeting, shall constitute a waiver of notice by him or her.
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SECTION 1.4. Adjournments. Any meeting of stockholders, annual or special, may be adjourned
from time to time to reconvene at the same or
some other place, and notice need not be given of any such adjourned meeting if the time, place, if any, thereof, and the means of remote
communications, if any, thereof are announced at the meeting at
which the adjournment is taken. At the adjourned meeting the Bank may transact any
business which might have been transacted at the original meeting. If the adjournment is for more than 30 days, or if after the adjournment a new record
date is fixed
for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the adjourned
meeting.

SECTION 1.5. Quorum of Stockholders and Action by Stockholders. The holders of a majority of the shares entitled to vote thereat shall
constitute a quorum at a meeting of stockholders for the transaction of any business. At all meetings of stockholders, a quorum being present, all
matters, except as otherwise provided by law or the Organization Certificate of the Bank, shall be
authorized by a majority of the votes cast at the
meeting by the stockholders present in person or by proxy and entitled to vote thereon. The stockholders present may adjourn the meeting despite the
absence of a quorum.

SECTION 1.6 Action without a Meeting. Any action that may be taken by the stockholders at a duly convened meeting may also betaken pursuant
to
waiver of notice thereof and upon the unanimous written consent of all stockholders of the Bank; such consent shall set forth the action so taken and
shall be filed with the Secretary.

ARTICLE II
BOARD OF DIRECTORS

SECTION 2.1. Number of Directors. The business of the Bank shall be managed by the Board, which shall consist of such number of
directors,
within the minimum and maximum limits prescribed in the Organization Certificate of the Bank and the Banking Law, as from time-to-time shall be
determined by
the vote of a majority of the directors then in office or by the stockholders. In the event of any increase in the number of directors,
additional directors shall be elected in the manner herein prescribed for the filling of vacancies. No decrease
in the number of directors shall shorten the
term of any incumbent director. Each director or, where applicable, all directors collectively must possess such qualifications as to citizenship, age and
active service as an officer or employee of the
Bank as are prescribed by the Banking Law. Directors shall hold office until the next annual meeting of
the stockholders and until their successors are elected and have qualified.

SECTION 2.2. [Reserved]
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SECTION 2.3. Meetings of the Board. An annual meeting of the Board shall be held in each
year within fifteen days after the annual meeting of
stockholders. Regular meetings of the Board shall be held on such day and at such hour as the directors may fix from
time-to-time, and no notice thereof
need be given. In case any date for a meeting shall fall on a public holiday, such meeting shall be held on the next succeeding
business day. Special
meetings of the Board may be held at any time upon the call of the Executive Chairman of the Board or the Chief Executive Officer or, in their absence,
another principal executive officer and shall be called upon the written
request of any three directors.

Meetings of the Board shall be held at such places within or without the State of New York (or may not be
held at any place, but may instead be
held solely by means of remote communication) as may be fixed by the Board. If no place is so fixed, meetings of the Board shall be held at the
principal office of the Bank in the City of New York.

Notices of the annual and special meetings of the Board shall be given by delivery, mail, facsimile,
e-mail or other form of electronic transmission
or by oral notice given in person or by telephone to each director at his or her usual place of business or residence address not later than noon, New York
time,
on the third day prior to the day on which the meeting is to be held or, if given personally or by telephone, not later than noon, New York time, on
the day before the day on which the meeting is to be held.

Notice of a meeting of the Board need not be given to any director who submits a signed waiver of notice whether before or after the meeting,
or
who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to him or her.

A majority of the
directors present, whether or not a quorum is present, may adjourn any meeting to another time and place. Except for
announcement at the meeting, notice of the time and place of any adjourned meeting need not be given.

Members of the Board may participate in a meeting of the Board by means of a conference telephone or similar communications equipment
allowing
all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at a
meeting.

SECTION 2.4. Quorum of Directors and Action by the Board. One-third of the entire Board, but in no
case less than five directors, shall constitute
a quorum for the transaction of business. Except as otherwise required by law, the Organization Certificate of the Bank or these By-laws, the vote of a
majority
of the directors present at a meeting at the time of such vote, if a quorum is then present, shall be the act of the Board.
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SECTION 2.5. Removal or Resignation of Directors. Any one or more of the directors may be
removed for cause by action of the Board. Any or
all of the directors may be removed with or without cause by vote of the stockholders.

Any director may resign at any time upon written notice to the Board or to the Executive Chairman, the Chief Executive Officer or the
Secretary.
Such resignation shall take effect at the time specified therein, and unless otherwise specified therein no acceptance of such resignation shall be
necessary to make it effective.

SECTION 2.6. Vacancies. All vacancies in the office of director shall be filled by election by the stockholders, except that vacancies not
exceeding one-third of the entire Board may be filled by the affirmative vote of a majority of the directors in office and the directors so elected shall
hold office for the balance of the unexpired term.

SECTION 2.7. Compensation. Members of the Board, except members who are officers of The Bank of New York Mellon Corporation or any of
its
subsidiaries, shall be entitled to receive such compensation and such fees for attendance as the Board shall fix from time-to-time.
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SECTION 2.8. Minutes. Regular minutes of the proceedings of the Board shall be kept in books
to be provided for that purpose which shall
always be open for the inspection of any director.

SECTION 2.9. Reports. At each regular
meeting of the Board there shall be submitted a report of the concerns and business of the Bank, including
such reports as shall be required by law or by regulation of the authorities having jurisdiction over the Bank.

SECTION 2.10. Action without a Meeting. Any action required or permitted to be taken at any meeting of the Board, or of any committee thereof,
to the extent permitted by law and regulation, may be taken without a meeting if all members of the Board or of such committee, as the case may be,
consent thereto in writing and such consent is filed with the minutes of the proceedings of the Board
or such committee.

ARTICLE III
[Reserved]

ARTICLE IV
COMMITTEES

SECTION 4.1.
Committees of Directors, Officers and/ or Other Persons. The Board may appoint, or authorize the Executive Chairman or the
Chief Executive Officer or, in their absence, another principal executive officer to appoint, from time-to-time, such other committees consisting of
directors, officers and/ or other persons and having such powers, duties and functions in or relating to the business and
affairs of the Bank as the Board
may determine. Each such committee and each member thereof shall serve at the pleasure of the Board and, in the case of any committee appointed by
the Executive Chairman, the Chief Executive Officer or another
principal executive officer, at the pleasure of such officer. A majority of all members of
any such committee may determine the rules of order and procedure of such committee and the time and place of its meetings, unless the Board, or, in
the case
of any committee appointed by the Executive Chairman, the Chief Executive Officer or another principal executive officer, such officer shall
otherwise provide.
 

8



SECTION 4.2. Compensation. Members of committees, other than officers of The Bank of New
York Mellon Corporation or any of its
subsidiaries, shall be paid such compensation and such other fees for attendance at meetings as the Board shall determine from
time-to-time.

SECTION 4.3. Manner of Acting. Members of
committees may participate in a meeting of such committee by means of a conference telephone or
similar communications equipment allowing all persons participating in the meeting to hear each other at the same time. Participation by such means
shall
constitute presence in person at a meeting.

ARTICLE V
OFFICERS

SECTION 5.1. Principal
Executive Officers. The Board at its annual meeting shall elect from its number an Executive Chairman of the Board (the
“Executive Chairman”), a Chief Executive Officer, and a President (each such officer, a “principal executive
officer”). The Board may designate the
Chief Executive Officer or the President, or one of the persons holding titles provided in Section 5.2, to act as and carry the additional title of Chief
Operating Officer. Officers elected pursuant
to this Section 5.1 shall hold office during the pleasure of the Board, which may fill any vacancy and
change the designation of the Chief Operating Officer at any regular or special meeting. Officers elected under this Section 5.1 may be
removed with or
without cause by the Board.

SECTION 5.2. Senior Executive Officers. The Board shall elect, or the Chief Executive Officer
may appoint, subject to confirmation by the
Board, one or more senior executive officers, any of whom may be designated Vice Chairman of the Board, Senior Executive Vice President or
Executive Vice President, and any such other officers with such
titles as may be specified upon election (each such officer, a “senior executive officer”).
Senior executive officers elected or appointed under this Section 5.2 may be removed with or without cause by the Board.

SECTION 5.3. Other Senior Officers. The Board shall elect a Secretary (who shall be a different person from the Chief Executive Officer and
the
President); a Treasurer; a Comptroller; a Chief Auditor; and such other officers with such titles as may be specified upon election. The Chief Executive
Officer or, in his or her absence, another principal executive officer, may remove any of
the officers elected under this Section 5.3 with or without cause
with the approval of the Board.
 

9



SECTION 5.4. Appointed Officers. Officers of the Bank carrying titles set forth in this
Section 5.4 may be appointed and removed with or without
cause by the Chief Executive Officer or any Senior Executive Vice President or Executive Vice President. Such officers may include one or more
Managing Directors; one or more Directors;
one or more Senior Vice Presidents; one or more First Vice Presidents; one or more Vice Presidents; one or
more Senior Associates; one or more Associates; and such other officers with such titles as may be specified upon appointment.

SECTION 5.5. Bonds. The Board may require any or all officers or employees to give bonds from time-to-time.

SECTION 5.6. General Supervisory Powers. The Chief Executive Officer or, in his or
her absence, another principal executive officer, shall have
general supervision of the policies and operations of the Bank which shall in every case be subject to the oversight of the Board.

SECTION 5.7. Executive Officers. The principal executive officers and the senior executive officers shall participate in the supervision of
the
policies and operations of the Bank as directed by the Chief Executive Officer, or, in his or her absence another principal executive officer or a senior
executive officer designated by the Chief Executive Officer or the Board, shall direct the
general supervision of such policies and operations.

SECTION 5.8. Senior Vice Presidents, Managing Directors, Directors, First Vice
Presidents and Vice Presidents. Senior Vice Presidents,
Managing Directors, Directors, First Vice Presidents and Vice Presidents shall participate in the supervision of operations of the Bank as directed by the
Chief Executive Officer, or, in his or
her absence another principal executive officer or a senior executive officer designated by the Chief Executive
Officer or the Board. They shall perform such other duties as shall be assigned to them by the Board, the Chief Executive Officer or a
principal or senior
executive officer.

SECTION 5.9. Secretary. The Secretary shall keep the minutes of all meetings of the Board; shall
attend to the giving of such notices of meetings
as may be required by these By-laws; and shall perform all the duties assigned to him or her by the Board or the Chief Executive Officer and in general
those
duties incident to the office of Secretary. He or she shall have custody of the corporate seal and shall have authority to affix the same to any
documents requiring such seal and to attest the same. The Board or the Chief Executive Officer, or his
or her designee, may appoint one or more
Assistant Secretaries who shall assist the Secretary in the performance of his or her duties. In the absence of the Secretary, an Assistant Secretary shall
act in his or her stead.
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SECTION 5.10. Treasurer. The Treasurer shall have the care and custody of all moneys, funds
and other property of the Bank which may come
into his or her hands and shall perform such other duties as may be assigned to him or her from time-to-time by the Board
or the Chief Executive
Officer.

SECTION 5.11. Comptroller. The Comptroller shall exercise general supervision over, and be responsible
for, all matters pertaining to the
accounting and bookkeeping of the Bank. He or she shall keep the permanent records of property and indebtedness and of all transactions bearing on the
financial affairs of the Bank. The Comptroller shall perform
such additional duties as shall be assigned to him or her by the Board or the Chief Executive
Officer. He or she shall at any time on the request of any three directors report to the Board such matters concerning the affairs of the Bank as, in his,
her
or their judgment, should be brought to the attention of the directors.

SECTION 5.12. Chief Auditor. The Chief Auditor shall report
to the Board, which may be through a committee of the Board. He or she shall be
responsible for the planning and direction of the internal auditing function and the evaluation of the internal control safeguards of the Bank. He or she
shall perform
such additional duties as shall be assigned by the Board, any committee of the Board or the Chief Executive Officer.

SECTION 5.13. Other
Officers. All officers whose duties are not described by these By-laws shall perform such duties as may be designated by
the Chief Executive Officer or any officer authorized by the Chief Executive Officer to
do so.

ARTICLE VI
SIGNING
AUTHORITIES

SECTION 6.1. [Reserved]

SECTION 6.2. Senior Signing Powers. The Chief Executive Officer, the President, any Vice Chairman, any Senior Executive Vice President, any
Executive Vice President or any other senior officer appointed by the Board pursuant to Section 5.3 (any such officer, an “Authorized Senior Signer”) is
authorized to accept, endorse, execute or sign any document, instrument or
paper in the name of, or on behalf of, the Bank in all transactions arising out
of, or in connection with, the normal course of the Bank’s business or in any fiduciary, representative or agency capacity and, when required, to affix the
seal of
the Bank thereto. In such instances as in the judgment of any Authorized Senior Signer may be proper and desirable, any one of said officers may
authorize in writing, including email and other forms
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of electronic communication or approval, from time-to-time any other officer to have the powers set forth in this
Section 6.2 applicable only to the
performance or discharge of the duties of such officer within his or her particular division or function. Any officer of the Bank authorized in or pursuant
to Section 6.3 to have any of the powers set
forth therein, other than the officer signing pursuant to this Section 6.2, is authorized to attest to the seal of
the Bank on any documents requiring such seal.

SECTION 6.3. Limited Signing Powers. In such instances as may be proper and desirable in the judgment of any Authorized Senior Signer or any
delegate authorized in writing by any such Authorized Senior Signer, any such Authorized Senior Signer or delegate (to the extent relating to the
performance or discharge of the duties of such delegate within his or her particular division or
function) may authorize in writing, including email and
other forms of electronic communication or approval, from time to time any other officer, employee or individual to have the limited signing powers or
limited power to affix the seal of the
Bank to specified classes of documents set forth in a resolution of the Board applicable only to the performance or
discharge of the duties of such officer, employee or individual within his or her division or function.

SECTION 6.4. Rescission of Signing Powers. Any signing authority authorized by an Authorized Senior Signer or delegate may be rescinded at
any
time by any one of said persons, and any signing power authorized in or pursuant to Section 6.3 shall terminate without necessity of further action
when the officer or employee having such power leaves the employ of the Bank, but any document,
instrument or certificate executed by an officer or
employee having signing authority prior to such termination shall be valid and binding on the Bank.

SECTION 6.5. Powers of Attorney. All powers of attorney on behalf of the Bank shall be executed by any officer of the Bank jointly with the
Chief Executive Officer, the President, any Vice Chairman, any Senior Executive Vice President, any Executive Vice President, any Senior Vice
President, any Managing Director, or any Director provided that the execution by such Senior Vice
President, Managing Director or Director of said
Power of Attorney shall be applicable only to the performance or discharge of the duties of such officer within his or her particular division or function.
Any such power of attorney may, however, be
executed by any officer or officers or person or persons who may be specifically authorized to execute the
same by the Board and, at foreign branches only, by any two officers provided one of such officers is the Branch Manager.
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SECTION 6.6. Chief Auditor. The Chief Auditor or any officer designated by the Chief Auditor
is authorized to certify in the name of, or on
behalf of the Bank, in its own right or in a fiduciary or representative capacity, as to the accuracy and completeness of any account, schedule of assets, or
other document, instrument or paper
requiring such certification.

SECTION 6.7. Signatures. The signature authorized by or pursuant to these Bylaws of any signatory
authorized by these By-laws on any
document may be manual, facsimile or electronic, to the extent permitted by law.

ARTICLE VII
INDEMNIFICATION

SECTION 7.1. Indemnification. Any person made, or threatened to be made, a party to any action or proceeding, whether civil or criminal, by
reason of the fact that he, she, or his or her testator or intestate, is or was a director or officer of the Bank or serves or served any other corporation in
any capacity, at the request of the Bank, shall be indemnified by the Bank and the Bank
may advance his or her related expenses, to the full extent
permitted by law. Persons who are not directors or officers of the Bank may be similarly indemnified in respect of service to the Bank or to another such
entity at the request of the Bank
to the extent the Board at any time denominates any of such persons as entitled to indemnification and/ or advancement
of expenses. For purposes of this Article VII, the Bank may consider the term “Bank” to include any corporation which
has been merged or consolidated
into the Bank or of which the Bank has acquired all or substantially all the assets in a transaction requiring authorization by the shareholders of the
corporation whose assets were acquired.

SECTION 7.2. Other Indemnification. The foregoing provisions of this Article VII shall apply in respect of all alleged or actual causes of
action
accrued before, on or after September 1, 1964, except that, as to any such cause of action which accrued before such date, the Bank may provide, and
any person concerned shall be entitled to, indemnification under and pursuant to any
statutory provision or principle of common law in effect prior to
such date, all to the extent permitted by law.

SECTION 7.3. Insurance.
The Bank may purchase and maintain insurance to indemnify it against payments it is permitted to make under this
Article VII and to indemnify directors, officers and employees against legal or professional expenses incurred in connection with
actions or proceedings
to the extent permitted by law.
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ARTICLE VIII
CAPITAL STOCK

SECTION 8.1.
Certificates of Stock. Certificates of stock shall be signed by the President or a Vice President and the Secretary or an Assistant
Secretary and may bear the seal of the Bank. The signatures and the seal may be facsimile to the extent permitted by
law. In case any officer who has
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer before such certificate is issued, it may be
issued by the Bank with the same effect as if he or she were
such officer at the date of issue.

SECTION 8.2. Transfer of Certificates. Separate books of transfer shall be kept in which transfers of
shares of stock shall be entered by the person
entitled to make such transfer or his or her attorney-in-fact, upon surrender of the certificate for the shares to be
transferred properly endorsed by the
stockholder, or by his or her assignee, agent or legal representative, who shall furnish proper evidence of assignment, authority or legal succession, or by
the agent of one of the foregoing thereunto duly
authorized by an instrument duly executed and filed with the Bank in accordance with regular
commercial practice.

SECTION 8.3. New
Certificates. No new certificate shall be issued until the former certificate is cancelled except in the circumstances provided in
this Section 8.3. The holder of any shares of the Bank shall immediately notify it of any loss, theft or
destruction of any stock certificate representing
such shares. New certificates for shares of stock may be issued to replace such certificates upon satisfactory proof of the loss, theft or destruction and
upon such other terms and conditions as the
Board, the Chief Executive Officer or any person designated by either of them may from time to time
determine.

SECTION 8.4. Holders of
Record. The Bank shall be entitled to treat any person in whose name shares of stock of the Bank stand on its books as
the holder and owner in fact thereof for all purposes, and it shall not be bound to recognize any equitable or other claims to or
interest in such shares on
the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise expressly provided by law.
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ARTICLE IX
CORPORATE SEAL

SECTION 9.1. The
Seal. The Board shall provide a corporate seal for the Bank which may be affixed to any document, certificate or paper and
attested by such individuals as provided by these By-laws or as the Board may from time-to- time determine.

ARTICLE X
BY-LAWS

SECTION 10.1. Amendments. By-laws of the Bank may be adopted, amended or repealed by vote of the
stockholders entitled to vote in any
election of directors. Bylaws may also be adopted, amended or repealed by a majority of all the directors then in office. Any By-law adopted by the
Board may be amended or
repealed by the stockholders entitled to vote thereon as hereinabove provided. If any By-law regulating an impending
election of directors is adopted, amended or repealed by the Board, there shall be set forth
in the notice of the next meeting of stockholders for the
election of directors the By-law so adopted, amended or repealed, together with a concise statement of the changes made.

SECTION 10.2. Inspection. A copy of these By-laws, with all amendments thereto, shall at all times be
kept in a convenient place at the principal
office of the Bank and shall be open for inspection to all stockholders during regular business hours.
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EXHIBIT 6

CONSENT OF THE TRUSTEE

Pursuant to the
requirements of Section 321(b) of the Trust Indenture Act of 1939, The Bank of New York Mellon hereby consents that reports of
examinations by Federal, State, Territorial or District authorities may be furnished by such authorities to the
Securities and Exchange Commission upon
request therefor.
 

THE BANK OF NEW YORK MELLON

By:  /s/ Terence Rawlins
 Name: Terence Rawlins
 Title: Vice President

 Jacksonville, Florida
 November 2, 2026



EXHIBIT 7
  

Consolidated Report of Condition of

THE BANK OF NEW YORK MELLON

of
240 Greenwich Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the close of business June 30, 2026, published in accordance with a call made by the Federal Reserve Bank
of
this District pursuant to the provisions of the Federal Reserve Act.
 
     Dollar amounts in thousands 
ASSETS   
Cash and balances due from depository institutions:   

Noninterest-bearing balances and currency and coin      6,063,000 
Interest-bearing balances      146,331,000 

Securities:   
Held-to-maturity
securities      48,256,000 
Available-for-sale
debt securities      107,264,000 
Equity securities with readily determinable fair values not held for trading      0 

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold in domestic offices      0 
Securities purchased under agreements to resell      27,537,000 

Loans and lease financing receivables:   
Loans and leases held for sale      0 
Loans and leases held for investment      46,659,000 
LESS: Allowance for credit losses on loans and leases      200,000 
Loans and leases held for investment, net of allowance      46,459,000 

Trading assets      8,709,000 
Premises and fixed assets (including right-of-use assets)      3,596,000 
Other real estate owned      0 
Investments in unconsolidated subsidiaries and associated companies      2,380,000 
Direct and indirect investments in real estate ventures      0 
Intangible assets      7,330,000 
Other assets      21,190,000 

      
 

Total assets      425,115,000 
      

 



LIABILITIES   
Deposits:   

In domestic offices     255,943,000 
Noninterest-bearing      84,330,000 
Interest-bearing     171,613,000 
In foreign offices, Edge and Agreement subsidiaries, and IBFs     116,619,000 
Noninterest-bearing      9,678,000 
Interest-bearing     106,941,000 

Federal funds purchased and securities sold under agreements to repurchase:   
Federal funds purchased in domestic offices      0 
Securities sold under agreements to repurchase      5,787,000 

Trading liabilities      2,988,000 
Other borrowed money:   

(includes mortgage indebtedness)      6,395,000 
Not applicable   
Not applicable   
Subordinated notes and debentures      0 
Other liabilities      7,942,000 

      
 

Total liabilities     395,674,000 
      

 

EQUITY CAPITAL   
Perpetual preferred stock and related surplus      0 
Common stock      1,135,000 
Surplus (exclude all surplus related to preferred stock)      13,277,000 
Retained earnings      17,014,000 
Accumulated other comprehensive income      -1,985,000 
Other equity capital components      0 
Total bank equity capital      29,441,000 
Noncontrolling (minority) interests in consolidated subsidiaries      0 
Total equity capital      29,441,000 

      
 

Total liabilities and equity capital      425,115,000 
      

 



I, Dermot McDonogh, Chief Financial Officer of the above-named bank do hereby declare that
this Report of Condition is true and correct to the
best of my knowledge and belief.

Dermot McDonogh     
Chief Financial Officer     

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined
by us,
and to the best of our knowledge and belief has been prepared in conformance with the instructions and is true and correct.
 
Robin A. Vince
Jeffrey A. Goldstein
Joseph J. Echevarria
    

 

  

Directors                         

  
  



Calculation of Filing Fee Tables

S-3
Navient LLC

Table 1: Newly Registered and Carry Forward Securities ☐Not Applicable

Security
Type

Security
Class
Title

Fee
Calculation

or Carry
Forward

Rule

Amount
Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate
Offering

Price
Fee Rate

Amount of
Registration

Fee

Carry
Forward

Form
Type

Carry
Forward

File
Number

Carry
Forward

Initial
Effective

Date

Filing Fee
Previously

Paid in
Connection

with
Unsold

Securities
to be

Carried
Forward

Newly Registered Securities
Fees to
be Paid 1 Debt Debt

Securities 457(r) 0.000087

Fees to
be Paid 2 Other Warrants 457(r) 0.000087

Fees to
be Paid 3 Other Units 457(r) 0.000087

Fees
Previously
Paid

Carry Forward Securities
Carry
Forward
Securities

Total Offering Amounts: $ 0.00 $ 0.00
Total Fees Previously Paid: $ 0.00

Total Fee Offsets: $ 0.00
Net Fee Due: $ 0.00

Offering Note
1 (1) Omitted pursuant to Form S-3 Instructions to the Calculation of Filing Fee Tables and Related Disclosure 2(A)(iii)(c). (2) An indeterminate

aggregate initial offering price, principal amount or number of the securities of each identified class is being registered as may from time to time
be issued at indeterminate prices or upon conversion, exchange or exercise of securities registered hereunder to the extent any such securities
are, by their terms, convertible into, or exchangeable or exercisable for, such securities. Securities registered hereunder may be sold either
separately or as units comprised of more than one type of security registered hereunder. Separate consideration may or may not be received
for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in units. In accordance with Rule
456(b) and Rule 457(r), the registrant is deferring payment of all of the registration fees and will pay any applicable registration fees on a "pay
as you go" basis. The registrant will calculate the registration fee applicable to an offer of securities hereunder based on the fee payment rate in
effect on the date of such fee payment.

2 (1) Omitted pursuant to Form S-3 Instructions to the Calculation of Filing Fee Tables and Related Disclosure 2(A)(iii)(c). (2) An indeterminate
aggregate initial offering price, principal amount or number of the securities of each identified class is being registered as may from time to time
be issued at indeterminate prices or upon conversion, exchange or exercise of securities registered hereunder to the extent any such securities
are, by their terms, convertible into, or exchangeable or exercisable for, such securities. Securities registered hereunder may be sold either
separately or as units comprised of more than one type of security registered hereunder. Separate consideration may or may not be received
for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in units. In accordance with Rule
456(b) and Rule 457(r), the registrant is deferring payment of all of the registration fees and will pay any applicable registration fees on a "pay
as you go" basis. The registrant will calculate the registration fee applicable to an offer of securities hereunder based on the fee payment rate in
effect on the date of such fee payment.

3 (1) Omitted pursuant to Form S-3 Instructions to the Calculation of Filing Fee Tables and Related Disclosure 2(A)(iii)(c). (2) An indeterminate
aggregate initial offering price, principal amount or number of the securities of each identified class is being registered as may from time to time
be issued at indeterminate prices or upon conversion, exchange or exercise of securities registered hereunder to the extent any such securities
are, by their terms, convertible into, or exchangeable or exercisable for, such securities. Securities registered hereunder may be sold either
separately or as units comprised of more than one type of security registered hereunder. Separate consideration may or may not be received
for securities that are issuable on exercise, conversion or exchange of other securities or that are issued in units. In accordance with Rule
456(b) and Rule 457(r), the registrant is deferring payment of all of the registration fees and will pay any applicable registration fees on a "pay
as you go" basis. The registrant will calculate the registration fee applicable to an offer of securities hereunder based on the fee payment rate in
effect on the date of such fee payment.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant or Filer
Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security
Title

Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee
Paid
with
Fee

Offset
Source



Rules 457(b) and 0-11(a)(2)
Fee Offset
Claims
Fee Offset
Sources

Rule 457(p)
Fee Offset
Claims
Fee Offset
Sources

Table 3: Combined Prospectuses ☑Not Applicable

Security Type Security Class Title
Amount of
Securities
Previously
Registered

Maximum Aggregate
Offering Price of

Securities Previously
Registered

Form
Type File Number

Initial
Effective

Date
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