UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, O.C. 20549

DIVISION OF
CORPORATION FINANCE

February 13, 2017

David R. Brown
Nixon Peabody LLP
drbrown@nixonpeabody.com
Re:

Navient Corporation
Incoming letter dated January 20, 2017

Dear Mr. Brown:
This is in response to both of your letters dated January 20, 2017 concerning the
shareholder proposal submitted to Navient by the Employees' Retirement System of
Rhode Island, the Connecticut Retirement Plans and Trust Funds and the Heavy and
General Laborers' Local 4 72 and 172 Annuity Fund. We also have received a letter from
the Employees' Retirement System of Rhode Island dated February 3, 2017. Copies of
all of the correspondence on which this response is based will be made available on our
website at http://www.sec.gov/divisions/coi:pfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division's informal procedures regarding shareholder
proposals is also available at the same website address.
Sincerely,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

Kelly Rogers
State of Rhode Island and Providence Plantations
Office of the General Treasurer
kelly .rogers@treasury.ri.gov

February 13, 2017

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

Navient Corporation
Incoming letter dated January 20, 2017

The proposal requests that the board issue a report to investors providing a
comprehensive review of the company's ability to adequately service customers in
default and at risk of default, including efforts to encourage the use of Income Drive
Repayment plans, the ability to adapt to shifting legal and regulatory standards for loan
servicing, and the ability to adequately service borrowers in the event of economic shock.
There appears to be some basis for your view that Navient may exclude the
proposal under rule 14a-8(i)(7), as relating to Navient's ordinary business operations. In
this regard, we note that the proposal relates to a review of the company's loan servicing
abilities. Accordingly, we will not recommend enforcement action to the Commission if
Navient omits the proposal from its proxy materials in reliance on rule l 4a-8(i)(7). In
reaching this position, we have not found it necessary to address the alternative bases for
omission upon which Navient relies.
Sincerely,
Courtney Haseley
Attorney-Adviser

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [ 17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division's staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company's proxy materials, as well as any information furnished by
the proponent or the proponent's representative.
Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission's staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff's informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff's no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company's position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company's
management omit the proposal from the company's proxy materials.

State of Rhode Island and Providence Plantations
Offil:c of the Genernl Treasurer
State House - Room I 02
Provitkn1,;e. R hmle Jslcmd 02903

Seth Magaziner
(;c11cra l Trensurrr

February 3, 2017
VIA e-mail: shareholdemroposa ls\a ;sec.gov
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
I 00 F Street, N. E.
Washington, D.C. 20549
Re: Navient Corporation January 20, 2017 Request to Exclude Shareholder Proposal Regarding a
Comprehensive Review of Navient's Ability to Adequately Service C ustomers in Default and at risk of Default
Dear Sir/Madam:
This letter is submitted on behalf of the Employees Retirement System of Rhode Island (hereinafter referred to
as "proponent"), which is the beneficial owners of shares of common stock of Navient Corporation (hereinafter
referred to as "Navient" or the " Company" ), and which has submitted a shareholder proposal (hereinafter
referred to as " the Proposal" ), co-filed by the State Treasurer Denise L. Nappier, principal fiduciary of the
Connecticut Retirement Plans and Trust Funds, and the Laborers' International Union of North America, to
Navient. By letter dated January 20, 20 I 7, Navient requested that the staff of the Division of Corporation
Finance (the "Staff") of the Securities and Exchange Commission (the "Commission" ) state that it will not
recommend enforcement action if the Company excludes the Proposal from its 2017 proxy statement in
reliance on Rule I 4a-8(i)(7) and Rule l 4a-8(i)(3).
We respectfully request that Staff decline to grant the relief requested by the Company, as the Company has
not met its burden of proof in demonstrating that the Proposal relates to the Company's o rdinary business
operations or that the Proposal is impermissibly vague.

I. Background
This Proposal originated from growing and widespread concerns about systematic and possibly illegal failures
by student loan servicing companies, including Navient, in their servicing of student loan debt. Shareholder
concerns stem from growing levels of student loan debt nationally, and the well-documented failure of many
loan servicers to connect borrowers with appropriate payment plans to which they are legally entitled.
Shareholders, policymakers, and the public at large have good reason to be concerned about the risks
associated with the student loan servicing industry. 0 f the estimated 22 million Amer icans with federal student
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loans, approximately 9.6 mi11ion, or 43 percent are in default, delinquent, or in postponement on their loans. 1
If millions of borrowers are already in default, deferment or delinquency, what will happen during the next
economic recession? Servicers should be positioning themselves to confront the very real challenges of this
trend; yet evidence from media reports, consumer complaint databases, and government regulators suggests
that too often this is not the case.
This issue has appropriately attracted the attention of federal and state regulators and oversight bodies. In
October, the Consumer Financial Protection Bureau (CFPB) reported an alaiming range of challenges
borrowers have experienced with loan servicers, including the Company, concluding that "current servicing
practices may be inadequate to assist borrowers in distress" and that "economic incentives for student loan
servicers may contribute to limited utilization of Income-Driven Repayment (IDR) plans."2 In January 2017
three separate legal jurisdictions, including the CFPB, filed civil suit against the Company-the nation's
largest federal Joan servicer. The CFPB suit alleged the Company "systematically and illegally failing
borrowers at every stage of repayment."J
Inadequate or sloppy loan servicing by the Company not only poses a set of national public policy challenges,
but also a dire financial risk to the company itself. The Company's primary source of income is derived from
the servicing of loans made by the federal Department of Education and other lenders. If those lenders believe
the Company's servicing practices to be unacceptable, the Company could stand to lose lucrative Joan
servicing contracts, at great risk to shareholder value.
On December 19, 2014, the American Federation of Labor and Congress of Industrial Organizations (AFLCIO) sent Navient a similar proposal recommending the Company prepare a report on "the Company's internal
controls over its student loan servicing operations, including a discussion of the actions taken to ensure
compliance with applicable federal and state laws." While the Staff concurred with Navient"s argument4 that it
should be allowed to exclude the proposal on ordinary business grounds, we encourage Staff to consider the
important differences between the 2014 proposal and the current one. First, the 2014 proposal was more
narrowly focused on legal compliance, while the current Proposal asks the Board to report on a wider set of
concerns related to the Company's ability to navigate the emerging student loan repayment crisis.
Further, a number of developments over the past 12 months have demonstrated that the student loan crisis has
emerged as a significant social policy issue. These events include but are not limited to: an October 2016
report from the CFPB detailing specific student loan servicing problems plaguing servicers of federal student
loans; a 20 I 6 Presidential election in which candidates from multiple political parties emphasized the need for
student loan refonn; a January 2017 civil suit filed by the CFPB against Navient for allegedly systemic and
illegal servicing activity; two January 2017 civil suits filed by the Attorney General of Washington and Illinois
for allegedly unfair and deceptive practices (Washington) and fraud (Illinois); and the publication of numerous
studies and articles from reputable and diverse sources documenting the seriousness of the student loan
repayment crisis. All of these events have culminated in the understanding that the number of borrowers in
default or forbearance is higher than previously thought; that the spillover effects of these new borrowing
trends will have lasting consequences for our economy; and that there exists an opportunity to assist the most
distressed borrowers through improved student Joan servicing and counseling.
The societal implications of escalating levels of student loan distress are troubling. When borrowers default,
the cost of their outstanding obligation grows (e.g. through capitalized interest or late fees); there are often
'Mitchell J.• 2016
Frotman. 2016
3 lhis was not the tirst high-profile suit filed against the Company. As recently as January 2016. parties in a class action lawsuit reached a settlement agreement
with Navicnt relating to allegations of misappropriating advance payments on student loan accounts. Further, in May 201 S. a S60 million Department of Justice
settlement was reached with Navient for the Company's overcharging on student loans to service members.
4
Navient's no-action relief letter was dated Feb1ua1y 5. 20 J6. Staff issued its response on March 26. 20 I 5.
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negative credit score implications; and they have less opponunity to save for other expenses. Defaulted
borrowers are forced to put off important financial decisions, including purchasing a home or saving for
retirement. For older American borrowers, default can also mean garnished Social Security benefits. Defaults
send a ripple through the rest of the economy, and have long-term consequences for the individuals defaulting,
and the strength of the economy as a whole.5
Within this context, shareholders are justified to request the Board of Directors at the nation's largest servicer
of student loans to, at a reasonable cost, review the company's loan servicing practices for the millions of
borrowers it serves.
The Proposal:
The proposal calls for the following:

Resolved: Shareholders request that the Board issue a report to investors (at reasonable cost, excluding
proprietary infonnation, and within a reasonable time) providing a comprehensive review of Navient's ability
to adequately service customers in default and at risk of default including efforts to encourage the use of
Income Driven Repayment plans, ability to adapt to shifting legal and regulatory standards for loan servicing,
and ability to adequately service borrowers in the event of economic shock.

II.
The Company has not met its burden of demonstrating that the Proposal relates to Navient's
ordinary business operations
The Company contends that the underlying subject matter of the Proposal involves assessment of risk related
to the Company's business, that the proposal implicates compliance with the law, and that it micro-manages
the company. The Company's argument fails on each of these points. The Proposal addresses a significant
social policy issue, and it gives Navient significant discretion in reporting on key aspects of risks related to the
student debt crisis.
A. The Proposal raises a significant public policy issue, transcending ordinary business

Jn arguing that the reasoning of Staff Legal Bulletin No. 14E (Oct. 27, 2009) ("SLB 14E") favors exclusion,
the Company cited a series of past Staff determinations on shareholder proposals that asked Boards for reports
on various risks-whether at Amazon, FedEx, Exxon Mobil Corp, or Sempra Energy. However, the examples
provided by the Company are distinguishable, as the reports sought in those proposals are focused on chiefly
tangential social and environmental risks to their respective industries, which are not comparable to the acute
systemic risks currently faced by the student loan servicing industry.
Further, during the recent financial crisis, Staff rejected almost identical arguments to those now advanced by
the Company in relation to reporting on internal controls or risk management. These unsuccessful no-action
requests include Citigroup Inc. (March 2, 2011 ), Bank ofAmerica Corporation (March 14, 2011 ), Wells Fargo
& Company (March 11, 2013), and JPMorgan Chase & Co. (March 14, 2011 ). Staff declined to grant the relief
requested by these banks because the subprime mortgage crisis and ensuing financial crisis were rightfully
considered to be a significant social policy issue rising above 0 ordinary business."
The CFPB estimates that as of October 2016, more than 44 million Americans have outstanding student debt,
and the combined total for outstanding federal and private student loan debt is approximately $1.4 trillion. A
shocking 8 million student loan borrowers have reportedly gone at least 12 months without making required

~Gorey,
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monthly payments and have fallen into default. 6 Clearly, as was the case with the mortgage market six years
ago, there is nothing "ordinary" about the student loan market in America today.
There is no question that the student loan crisis has emerged as a significant social policy issue. In the past 12
months, numerous state and federal regulators have intervened in the student loan repayment crisis-in some
cases by taking action against Navient itself. In January 2017 the CFPB filed civil suit against Navient
Corporation, and Navient subsidiaries Navient Solutions and Pioneer Credit Recovery, for, among other
reasons, "systematically deterring numerous borrowers from obtaining access to some or all of the benefits and
protections" of income-related and extended repayment plans. In the words the CFPB's suit, "Navient has
failed to perfonn its core duties in the servicing of student loans, violating Federal consumer financial laws, as
well as the trust that borrowers placed in the company," and is reflective of the "tens of thousands of borrowers
and cosigners that have filed complaints with Navient, the CFPB, other governmental and regulatory agencies,
and other entities about the difficulties and obstacles they have faced in the repayment of their federal and
private student loans serviced by Navient." 7 Attorney generals in Illinois and Washington independently also
filed civil suit against Navient in January 201 7.
Prior to the January 2017 CFPB suit against Navient, the CFPB issued the 2016 Annual Report of the Student
Loan Ombudsman. This report analyzes consumer complaints filed with the CFPB between September 1, 2015
and August 31, 2016. Citing U.S. Department of Education data, the report estimates that 8 million federal
student loan borrowers are in default. The CFPB estimates that 1 in 4 student borrowers are past-due or are in
default on a student loan. Of the complaints analyzed in this study, Navient was the top recipient of federal
student loan complaints filed with the Bureau. The report also found that inability to secure an income-driven
repayment plan sets borrowers up for a payment shock in the short-term, and ''may drive the most
economically distressed borrowers back into default.''3
The student loan repayment crisis was also a major topic of the recent Presidential campaign. Democratic
candidates Clinton' and Sanders 10 presented plans to help borrowers eliminate student-loan debt. Candidates
shared their respective views in the third Republican presidential primary debate 11 and in the first general
election presidential debate. 12 In October 2016, President Trump promised a new, income-based repayment
plan that would cap repayment at 12.5 percent of borrowers' income and would forgive debt after 15 years. 13
Student loan reform was also mentioned in former President Obama's past four State of the Union addresses.
Jn 2016 he urged Congress to ustop the interest rates on student loans from doubling," 14 ; in 2015 he stated he
wanted to "work with this Congress to make sure those. already burdened with student loans can reduce their
monthly payments so that student debt doesn't derail anyone's dreams," 15; in 2014 he stated that he wanted to
"work with Congress to see how we can help even more Americans who feel trapped by student loan debt" 16;
and in 2013 in mentioned that "skyrocketing costs price too many young people out of a higher education, or
saddle them with unsustainable debt." 17

• CFPB Projects that One-in-Three Rehabilitated Student Loan Borrowers Will Re-default Within Two Years, 2016
1 Complaint for Pcnnanent Injunction and Other Relief, 2017
1
Fn:itman, 2016
9
Hillary Clinton's New College Compact, n.d.
111
It's Time to Make College Tuition Free and Debt Free. n.d.
11
Dickier & Ban·ett, 20 IS
12
Huelsman. 2016
13
Doug.las-Gabriel, 2016
14 Remarks of President Barack Obama- State of the Union Address, 2016
is Remarks by the President in State of the Union Address, 2015
16 Prc$ident Bar.1ck Obama's State of the Union Address. 2014
17
President Barack Obama's State of d1e Union Address. 2013
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In addition to the prominence of student loan debt and repayment reform in national political and policy
deliberations, recently, reputable research organizations and news outlets have reported on escalating student
debt levels, and the challenges borrowers face in repaying their obligations:
•

In October 2016 18 and fall 2015 1Q, the Brookings Institution published papers examining the rise in
student loan delinquencies and defaults, and exploring possible policy frameworks to address the
problem.

•

In May 2014, the Pew Research Center published data suggesting that a record share of young
households owe student debt, and that the median debt-to-household-income ratio has increased over
time, and is much higher for student debtors than those individuals without student debt. 2• Similarly, in
October 2016 the Pew Charitable Trusts held panel discussions, videotaped on its website, which
highlights policy experts' positions on the "student loan repayment crisis."21
A September 2016 report from the New England Public Policy Center at the Boston Federal Reserve
reports that nationally, the number of individuals with student-loan debt has increased from 23.5
million (approximately 10 of percent of individuals with a credit file in 2005) to 43.5 million
borrowers (or 17 percent of individuals with a credit file in 2015). Along with the rise in number and
share of individuals with student loans, and the increasing balance of these loans, the share of
borrowers in delinquency has increased over time, and the rates of student loan delinquency are the
highest experienced in the past decade. 22
In April 2016, the Wall Street Journal reported that 43 percent of the approximate 22 million
Americans with federal student loans were not making payments as of January 1, 2016. Of the 22
million, 3.6 million borrowers are in default, another 3.0 million are in delinquent, and another 3
million are in postponement. The Journal also reported that student loan debt outstanding now exceeds
other types of consumer loan debt outstanding. 23
In January 2017, NPR reponed on the challenges individuals ages 60 and over are facing related to
rising student loan debt. NPR referenced CFPB data to report that older American borrowers now
represent the fastest-growing segment of the domestic student loan market. This population also faces
a high rate of default-among borrowers 65 and older, 37 percent of federal student loan recipients are
in default, compared to 17 percent of borrowers 49 and under. Older borrowers reported that the
majority of these loans were owed to finance "a child's and/or grandchild's education." This CFPB
was also reported featured in a January 2017 article in Forbes. 24

•

•

•

These sources provide merely a sample of the diverse and rich body of research and reporting on the challenge
Americans face with respect to student loan debt repayment, and indicate that this issue has ripened since the
AFL-CIO's 2014 proposal. Funher, as these reports demonstrate, accelerating loan burdens and millions of
distressed and defaulting borrowers have spillover implications for our economy. As student loan levels rise, 25
there is a "crowding out effect" on other types of debt. as borrowers with escalating student loan obligations
reduce savings and spending on other consumer purchases, including homes and cars. 26 The Washington Post,
citing a report from TransUnion, reported that for consumers ages 20 to 29 in 2014, student loan debt
accounted for 36.8 percent of total debt load, an increase from 12.9 percent in 2005. 27 CNBC reported in June
2016 that 71 percent of non-homeowners with student loan debt point to their monthly student loan payments
111
Malamud, 2t I 6
'' Yannelis, 2tl5
lO Fry, Parker. & Rohal. 2014
21
Sanelmeyer & Denten, 2t I 7
22
Clifford, 2t I 6
23
Mitchell J .• 2016
24 Eisenberg. 2tl7
u Brown, Haughwout. Lee, Scally. & \fan de,. K11111w. 2t I 5
26
Gorman, 2t I 5
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as the reason they have not purchased a home. This survey also suggests that student debt is preventing 4 in IO
college graduates from moving out of a family member's house.28
As student borrowing increases over previous levels, parents are also reallocating their own wealth into student
loan repayment, likely at the cost of their own retirement savings. Data cited by lJSA Today suggests that
between the 1995-1996 and 2015-216 school years, parents tripled borrowing of Parent Loans for
Undergraduate Students (PLUS). 29 Moreover, the Wall Street Journal and CFPB reported this month that the
population of consumers ages 60 and older with student loans rose over the past ten years from 700,000 (2005)
to 2.8 million (2015), while their overall average amount owed nearly doubled (from $12,l 00 to $23,500). 30
The Boston Globe recently reported that in 2015, the federal government withheld Social Security payments
from 114,000 borrowers over the age of 50 because they have defaulted on their student loans. 31 This is a crisis
that impacts all ages of Americans and their respective spending and saving needs.
The sheer magnitude of rising debt levels, combined with borrowers' inability and difficulty paying their debt,
and the chain reaction on the broader economy, make this topic one of great national importance. Therefore,
Navient's argument that servicing stressed borrowers' loans is "ordinary business" is neither compelling nor
accurate.
B.

The subject m11tter ofthe Propos•I is bro•der than the Comp•ny 's compli•nce with l•w

The Company incorrectly claims that the rationale for citing consumer complaint statistics in its supporting
statement is limited to the firm's "legal compliance". Clearly, the ability of the Company to adequately service
the millions of borrowers facing default transcends simple legal compliance. The Company's ability to grow
value for shareholders is tied to its ability to service borrowers to the satisfaction of the Federal Government
and other lenders. Further, the student loan crisis is emerging as a significantly policy issue impacting millions
of Americans, attracting widespread scrutiny and concern. The Company's ability to successfully navigate this
environment is central to its long-term viability, and cuts across virtually all functions and divisions within the

firm.
The Company also attempts to argue that the rationale for the Proposal is ~'false and misleading", yet neglects
to cite a single factually inaccurate statement within the supporting statement or the Proposal itself. Instead, the
Company relies on questionable and highly subjective arguments, using broad statements like "the Company
has a strong track record of helping borrowers successfully repay loans ... ,, The Company also claims it is
sufficiently servicing borrowers, by sending "an average of 17 (communications) per borrower per year." This
response perfectly illustrates the reason that shareholders, the CFPB, and other stakeholders are so concerned
with Navient's seJVicing practices. The Company seems to equate the frequency of communication to
borrowers with quality and effectiveness of loan servicing. The report requested in the Proposal asks the Board
to address the adequacy of the Company's efforts to serve its customer-not just through narrow scope of
frequency of contact-but through the lens of an unprecedented and rapidly changing student loan market.
C.

The Proposal does not seek to micro-man•ge the company

This Proposal does not aim to dictate specific business practices or decisions to the Company. No mandates are
recommended or suggested. Instead, it requests a comprehensive report of the Board asking how the company
is responding to a very well documented problem-the problem of struggling student loan borrowers who are
often unable to navigate sustainable repayment options. The Proposal does not command that the company
1
'
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only offer IDR plans; rather, it asks the Board to respond to evidence, cited by federal regulators, that student
loan servicers are not adequately transitioning struggling borrowers with repayment plans that are suitable for
their income and economic circumstances. Nor does the Proposal seek disclosure of highly technical matters
that shareholders would be hard-pressed to understand. As articulated in SLB 14E, Proposals that focus on a
board~s role in the oversight of a company~s management of risk may transcend day-to-day business matters of
a company and raise policy issues so significant that it would be appropriate for shareholder vote.
111.

The Company bas not met its burden of tlemonstrating that the Proposal is inherently vague

or indefinite.
SEC staff stated in SLB 148 that ~·rule 14a-8(g) makes clear that the compmry bears the burden of
demonstrating that a Proposal or statement may be excluded" (emphasis added). The Company has not met
that burden in this instance.
The heart of the Company's vagueness argument is as follows:
"'Not only does the Proposal use in multiple instances vague and undefined terms (e.g., ·•adequately service,'·
''at risk of default," "at high risks,'" and "economic shock'"), but the scope of the proposed report (a
••comprehensive review'' of the Companfs ·~ability to adequately service customers'') also conceivably
implicates the vast majority of the Company's business operations."
The idea that the Board of the Company, the nation's largest servicer of student loans, with 6,000 employees
and $300 billion in education loans under service, cannot develop a reasonable interpretation of terms like
'"economic shock•·, ··adequately service'" and ~at risk of detaulf~ is beyond belief. It is also curious that shortly
after attempting to argue that the Proposal is excludable as narrowly concerning ucompliance with applicable
law'", the Company would then attempt to argue the exact opposite: that the Proposal is too broad as it
~·conceivably implicates the vast majority of the Company's business operations."
There is nothing vague about the Proposal or its supporting statement. Rather, the Proposal presents specific,
cited evidence of the widespread and well-documented public concern regarding the student loan crisis and the
adequacy of the Company's efforts to service borrowers, particularly those borrowers whom would benefit
from Income Based Repayment plans.
Respectfully, we would assert that the Company would not be satisfied by any wording and is simply trying to
create ambiguity where there is none. However, if the Staff believes that we should further clarify the wording
of the Proposal, we are a wil1ing to do so.
The Proposal addresses a clear issue of concern, while also respecting required discretion so to avoid micromanaging. Accordingly, we respectfully request the Staff to conclude that the Company has not met its burden
of proof under l 4a-8(i)(3).

IV.

Conclusion

The information that we, as investors, are seeking by filing the Proposal is information that we believe many
investors would also like to see from the Company: that it is able to adequately service customers amidst an
unprecedented and rapidly changing time for the student loan industry and, in so doing~ protect the capital that
we as shareholders have invested.
In conclusion, we respectfully request the Staff to infonn the Company that it does not concur with its belief
that it is entitled to exclude the Proposal from its proxy materials. In the event that the Staff should intend to
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concur with the Company and issue a no-action letter, we respectfully request the opportunity to speak with the
Staff in advance of a final determination.
Please contact our Deputy Treasurer for Policy, Kelly Rogers, by phone (401-222-5126) or email
Kelly.Rogers@treasury.ri.gov, with any questions in connection with this matter, or if the Staff wishes any
further information.

~

~"-----
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1934 Act/Rule 14a-8
January 20, 2017
VIA E-MAIL (shareholderproposals@sec.gov)
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
Re:

Navient Corporation
Securities Exchange Act of 1934 / Rule 14a-8
Shareholder Proposal of Heavy and General Laborers’ Funds of New Jersey Local 472
and 172

Ladies and Gentlemen:
We submit this letter on behalf of our client, Navient Corporation, a Delaware
corporation (the “Company”). The Company is requesting confirmation that the staff of the
Division of Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) will not recommend enforcement action to the Commission if the Company
excludes a shareholder proposal (the “Proposal”) and the attendant supporting statement (the
“Supporting Statement”) submitted by Heavy and General Laborers’ Funds of New Jersey
Local 472 and 172 (the “Proponent”), from the Company’s proxy materials for its 2017 Annual
Meeting of Shareholders (the “2017 Proxy Materials”).
In excluding the Proposal and the Supporting Statement, the Company intends to rely on
Rule 14a-8(e) promulgated under the Securities Exchange Act of 1934 (the “Exchange Act”).
The Proposal and the Supporting Statement are summarized below, and copies are attached
hereto as Exhibit A.
Pursuant to Rule 14a-8(j) under the Exchange Act and Section C of Staff Legal Bulletin
14D (November 7, 2008) we have, on behalf of the Company:
filed this letter by email to shareholderproposals@sec.gov in lieu of submitting six
paper copies;
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filed this letter with the Commission no later than eighty (80) calendar days before the
Company intends to file its definitive 2017 Proxy Materials with the Commission; and
concurrently sent a copy of this letter to the Proponent.
The Company will promptly forward to the Proponent any response from the Staff to this
request that the Staff transmits by email or fax only to the Company.
Rule 14a-8(e) provides the deadline for submitting a shareholder proposal. For a
regularly scheduled annual meeting, a shareholder proposal must be received at a company’s
principal executive offices not less than 120 calendar days before the date of the company’s
proxy statement released to shareholders in connection with the previous year’s annual meeting.
The Company’s Definitive Proxy Statement for the 2016 Annual Meeting of
Shareholders (the “2016 Proxy”) was filed with the Commission on April 15, 2016. December
16, 2016 was the deadline identified within the 2016 Proxy by which a shareholder proposal
must be submitted to the Company for consideration at the Company’s 2017 Annual Meeting of
Shareholders. The Proponent’s materials were dated December 19, 2016 and were received by
the Company on December 21, 2016. Copies of the airbill and tracking information are attached
as Exhibit B. Therefore, the Proposal did not meet the deadline imposed by Rule 14a-8(e).
This deficiency is not capable of being cured.
Based on the foregoing, we respectfully request that the Staff confirm that it will not
recommend enforcement action to the Commission if the Company excludes the Proposal and
the Supporting Statement from its 2017 Proxy Materials in reliance upon Rule 14a-8(e)(2).
Finally, we note that the Proposal and the Supporting Statement are identical to two
other proposals and supporting statements that were timely submitted to the Company by two
other shareholders (the “Related Proposals”). We have filed today under separate cover a
request that the Staff concur that the Company may exclude the Related Proposals from its 2017
Proxy Materials in reliance on Rule 14a-8(i)(7) and Rule 14a-8(i)(3). The Company’s positions
with respect to the Related Proposals are hereby incorporated by reference into this letter as
applicable also to the Proposal and the Supporting Statement. Accordingly, in the event that the
Staff is unable to concur with the relief requested herein under Rule 14a-8(e)(2), then the
Company respectfully requests that its request for no-action relief with respect to the Related
Proposals also be considered as grounds to exclude the Proposal and the Supporting Statement.
We are happy to provide you with any additional information and answer any questions
that you may have regarding the matters discussed herein. Please do not hesitate to contact me
at 312-977-4400 or drbrown@nixonpeabody.com.
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Thank you for your attention to this request.
Sincerely,

David R. Brown
cc:

Ms. Jennifer O’Dell, Laborers’ International Union of North America Corporate Governance Project
Mr. Charles B. O’Neill, Heavy and General Laborers’ Funds of New Jersey Local 472 and 172
Mr. Mark L. Heleen, Navient Corporation
Mr. Kurt Slawson, Navient Corporation
Mr. Stephen P. Caso, Navient Corporation

Enclosures
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EXHIBIT A
PROPOSAL AND SUPPORTING STATEMENT
(see attached)
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HEAVY AND GENERAL LABORERS' FUNDS
OF NEW JERSEY
Local 4 72 • Local 172
.loscpb Ii'. MaJdrn Buildini: . 700 Raymond Boulrnrd
Ntwark, New .fu5l'y 07105
Phonr: 973-589°5050
Fu: 973-SIW-1180

Trustees
Antonio 011,,dra
Co-Cb1lrm1n
Robert A. Brianl Jr.
Co-Chairman· SET Fund
Raymoall 1\1. Pociao

RogtrEllls
Gerard lsabdl1
Jack Kocsis.Jr.
Pat M1ntiai
Charles Mosier
Joseph Walsh
Jeffrry S. Watrrs

Srcrctary
Anthony Capacdo
Frank Crlscol1,Jr.

Gcnr(JI M1ygrr
Charles B. O'Nrln

~

Su~anlo, Widman

& Brcnnn. PC
ZazzaU, Fagella, Nowak. Klcinbaum & •' riedman

r\uis!aml General l\111nager

Robrrl Calamari

December 19, 2016
Mr. Mark Heleen
Corporate Secretary
Navient Corporation
123 Justisoo Street
Wilmington, D 19801
Dear Mr. Heleen,
On behalf of the Heavy and General Laborers' Local 472 and 172 Annuity Fund, I hereby submit the
enclosed shareholder proposal (..Proposal") for inclusion in the Navient Corporation ("Company") proxy statement
to be circulated to Company shareholders in conjunction with the next annual meeting or sharebolden. The
Proposal is submitted under Rule 14(a)-8 (Proposals of Security Holders) of the U.S. Securities and Exchange
Commission ts proxy regulations. We are co-filing the proposal with the Employees• Retirement System Of Rhode
Island.
The Fund is the bene·ficial owner of approximately 21,000 shares of the Company's common stock, which
have been held continuously for more than a year prior to this date of submission. The Proposal is submitted in
order to promote a governance system at the Company th:at enables the Board and senior management to manage
the Company for the long-term. Maximizing the Company's wealth generating capacity over the long-term will best
serve the interests of the Company shareholders and other important constituents of the Company.
The Fund intends to hold the shares through the date of the Company's next annual meeting ofsbareholders.
The record holder of the stock will provide the appropriate verification or the Fund's beneficial ownership by
separate letter. Either the undersigned or a designated representative will present the Proposal for consideration at
the annual meeting of shareholders.
If you have any questions or wish ·to discuss the Proposal, please contact Ms. Jennifer O'Dell, Assistant
Director of the LlUNA Department of Corporate Affairs at (202) 942-2359. Copies of correspondence or a request
for a "no-action,, letter should be forwarded to Ms. O'Dell in care of the Laborers' International Union or North
America Corporate Governance Project, 905 l61h Street, NW, Washington, DC 20006. Please note., any written
communication should be senit to the above address via U.S. Postal Service or UPS as the Laborers' have a policy of
accepting only union delivery.

~re'!i ~

~:<O'~
Cc. Jennifer O'Dell
Enclosure
CBO/ss

Whereas: An October 2016 Consumer Financial Protection Bureau report detailed trends in student
borrowing complaints, including complaints associated with the 1.2 million borrowers with Direct Loans
who have defaulted within the past year. And, whereas according to the report ••inability to secure an IDR
[Income-Driven Repayment] plan sets these borrowers up for a payment shock in the near-term, and may
drive the most economically distressed borrowers back into default". And, whereas an unexpected economic
shock could create additional financial hardships for Navient customers, which may negatively impact the
company and shareholders; And, whereas Navient touts its ability in "keeping borrowers on the path to
successful repayment";

RESOLVED: Shareholders request that the Board issue a report to investors (at reasonable
cost, excluding proprietary infonnation, and within a reasonable time) providing a comprehensive review of
Navient's ability to adequately service customers in default and at risk of default including efforts to
encourage the use of Income Driven Repayment plans, ability to adapt to shifting legal and regulatory
standards for loan servicing, and ability to adequately service borrowers in the event of economic shock.

Supporting Statement
Shareholders have good reason to be concerned about risks associated with the student loan industry.
U.S. Department of Education data published in September 2016 shows that a record 8.1 million federal
student loan borrowers are in default. Bloomberg estimates that 41.5 million Americans owe $1.3 trillion on
federal student loans, and that one in every four borrowers is either delinquent or in default. Defaults could
grow to even higher levels in the event that rising interest rates, recession, or other macroeconomic factors
strain the personal finances of student loan borrowers.
Regulators are expressing a growing concern that student loan servicers are not adequately protecting
borrowers from the stresses that may lie ahead. A May 2016 Government Accountability Office report
highlighted the customer service challenges federal student loan borrowers face, and a July 2016 policy
memo from the U.S. Department of Education encouraged servicers interested in the procurement of federal
student loans to adopt "high touch loan servicing" for borrowers at high risks of default.
These 2016 trends in consumer complaints led the Consumer Financial Protection Bureau to call for
enhanced communication between borrowers and servicers and streamlined access to Income Driven
Repayment plans.
Between September l, 2015 and August 31, 2016, Navient was the top complaint recipient offederal student
loan complaints filed with the Consumer Financial Protection Bureau.
Given the challenging and uncertain environment for student loan servicers, Navient should review and
report on the efforts the company intends to take to assist defaulted borrowers with their transition out of
default and into Income Driven Repayment plans, including whether the company has made adequate
provisions to prepare for possible regulatory interventions and the potential for a higher levels of financial
stress among customers.
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