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1. Name and Address of Reporting Person”

CHIVAVIBUL SOMSAK

2. Issuer Name and Ticker or Trading Symbol

NAVIENT CORP [ NAVI ]

Director

X Officer (give title

below)

5. Relationship of Reporting Person(s) to Issuer
(Check all applicable)

10% Owner

Other (specify
below)

(Last) (First) (Middle) 3. Date of Earliest Transaction (Month/Day/Year)
02/03/2017 EVP & Chief Financial Officer
123 JUSTISON STREET
SUITE 300
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Line,
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Form filed by More than One Reporting
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Explanation of Responses:

1. As previously reported, on February 3, 2016, Mr. Chivavibul was granted 32,352 restricted stock units ("RSUs") under the Navient Corporation 2014 Omnibus Incentive Plan representing the right to receive
shares of Navient Corporation ("Navient") common stock in the future, which vest in one-third increments on each of the first, second and third anniversaries of the grant. On February 3, 2017, 10,784 shares of
such RSUs were settled and an additional 522 shares were issued to Mr. Chivavibul upon the vesting of the related dividend equivalent rights. In connection with this settlement, 4,190 shares were withheld by

Navient (as approved by the Navient Compensation and Personnel Committee) to satisfy Mr. Chivavibul's tax withholding obligations.

2. Dividend equivalent rights issued on RSUs and performance stock units ("PSUs") are included in the reporting person's common stock holding balance. Each dividend equivalent right is the economic
equivalent of one share of Navient Corporation common stock.

3. As previously reported, in connection with the April 30, 2014 separation of Navient from SLM, Navient established the Navient Corporation 2014 Omnibus Incentive Plan and issued new Navient equity
awards to holders of outstanding SLM equity awards in order to maintain the intrinsic value of prior SLM award grants. On April 30, 2014, Mr. Chivavibul was granted 21,348 RSUs representing the right to
receive shares of Navient common stock in the future, which vest in one-third increments on February 4, 2015, 2016 and 2017. On February 4, 2017, 7,116 shares of such RSUs were settled and an additional
899.4492 shares were issued to Mr. Chivavibul upon the vesting of the related dividend equivalent rights. In connection with this settlement, 2,695 shares were withheld by Navient (as approved by the Navient
Compensation and Personnel Committee) to satisfy Mr. Chivavibul's tax withholding obligations.

4. Also reflects the disposition of 0.4492 shares settled in cash upon the delivery of the related dividend equivalent rights, in accordance with the terms of the 2014 Navient Corporation Omnibus Incentive Plan.

5. Grant of RSUs under the Navient Corporation 2014 Omnibus Incentive Plan, which is classified as "Common Stock," as permitted, since the RSUs will be settled solely by delivery of shares of Navient
common stock. These RSUs vest in one-third increments on each of the first, second and third anniversaries of the grant date.

6. Grant of PSUs which is classified as "Common Stock," as permitted, since the PSUs will be settled solely by delivery of shares of the Company's common stock upon vesting. A specified percentage of this
target award will vest and be settled based upon the satisfaction of certain performance conditions over a three-year performance period ending on the final day of fiscal year 2019. The performance conditions to
be used shall be those approved by the Committee in connection with the Company's 2017 Long-Term Incentive Program and shall be set forth in the form of PSU award agreement approved by the Committee.
Each vested PSU will be settled in shares of the Company's common stock.

7. Between November 10, 2016, and February 6, 2017 Mr. Chivavibul acquired 447.9770 share equivalents of Navient common stock under the Navient 401(k) Plan. The information in this report is based on
the reporting person's actual account balance as of February 6, 2017.

8. Grant of net-settled stock options under the Navient Corporation 2014 Omnibus Incentive Plan. These options vest in one-third increments on each of the first, second and third anniversaries of the grant date.

/s/ Kurt T. Slawson (POA)_for
Somsak Chivavibul

** Signature of Reporting Person

02/07/2017

Date



http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001605737
http://www.sec.gov/cgi-bin/browse-edgar?action=getcompany&CIK=0001593538

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

** |Intentional misstatements or omissions of facts constitute Federal Criminal Violations See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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