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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
 
On January 28, 2026, the Board of Directors (the “Board”) of Navan, Inc. (the “Company”) increased the size of the Board from nine to ten directors and
elected Shai Weiss to serve as a Class III director of the Company, in each case effective as of such date. Mr. Weiss’s term as a Class III director continues
until the Company’s 2028 annual meeting of stockholders and until his successor is duly elected and qualified, or until his earlier death, resignation or
removal. The Board also appointed Mr. Weiss to serve on the Audit Committee of the Board (the “Audit Committee”).
 
Mr. Weiss, age 57, is an experienced executive and board member with an extensive background in the travel, technology, and financial sectors. From
January 2019 to December 2025, Mr. Weiss served as the Chief Executive Officer of Virgin Atlantic Limited (“Virgin Atlantic”) and was an Executive
Director of its board from 2014 until December 2025. Mr. Weiss served as Virgin Atlantic’s Chief Commercial Officer from 2017 to 2018 and Executive
Vice President and Chief Financial Officer from 2014 to 2017. Prior to Virgin Atlantic, Mr. Weiss served as an Investment Partner of Virgin Management
Limited from 2012 to 2014. His career with the Virgin Group began in 2006 as a Founding Partner of Virgin Green Fund. Previously, Mr. Weiss held
several senior management positions at NTL:Telewest (now Virgin Media O2). He earned his Bachelor of Business Administration from Baruch College
and his Master of Business Administration from Columbia Business School. Mr. Weiss previously served on the board of Check Point Software
Technologies Ltd. (NASDAQ: CHKP) from November 2018 to September 2025 and served on the UK Prime Minister’s Business Council.
 
Mr. Weiss will receive cash and equity compensation for his service on the Board in accordance with the Company’s Non-Employee Director
Compensation Policy, which was filed by the Company as Exhibit 10.6 to the Company’s Quarterly Report on Form 10-Q for the quarter ended October 31,
2025 filed with the Securities and Exchange Commission on December 15, 2025 (the “Director Compensation Policy”). Pursuant to the Director
Compensation Policy, on January 28, 2026, Mr. Weiss received an initial equity award consisting of restricted stock units (the “Initial RSU Award”)
covering a number of shares that resulted in the Initial RSU Award having a grant date fair value of $450,000, rounded up to the nearest whole share. The
Initial RSU Award will vest over a three-year period, with one third of the restricted stock units subject to the Initial RSU Award vesting in equal annual
installments following the date of grant, such that the Initial RSU Award is fully vested on the third anniversary of the date of grant, subject to Mr. Weiss’s
continuous service through each vesting date. Pursuant to the Director Compensation Policy, Mr. Weiss is also eligible to receive an annual Board service
retainer of $35,000 and an annual Audit Committee service retainer of $10,000, in each case prorated based on his period of service, and, on the date of
each annual stockholder meeting of the Company, an award consisting of restricted stock units (the “Annual RSU Award”) covering a number of shares
that results in the Annual RSU Award having a grant date fair value of $215,000, rounded up to the nearest whole share (in the case of Mr. Weiss’s first
Annual RSU Award, prorated based on his period of service). Each Annual RSU Award will vest in full on the earlier of (i) the first anniversary of the date
of grant or (ii) the date of Company’s next annual stockholder meeting following the date of grant, subject to Mr. Weiss’s continuous service through the
vesting date.
 
In connection with his election to the Board, the Company and Mr. Weiss entered into the Company’s standard form indemnification agreement, which was
filed as Exhibit 10.1 to the Company’s Registration Statement on Form S-1 filed with the Securities and Exchange Commission on September 19, 2025.
The indemnification agreement, among other things, requires the Company to indemnify Mr. Weiss for certain expenses, including attorneys’ fees,
judgments, fines and settlement amounts incurred by him in any action or proceeding arising out of his services as a director of the Company or any other
entity or enterprise to which he provides services at the Company’s request.

There is no arrangement or understanding with any other person pursuant to which Mr. Weiss was elected to serve as a director of the Company, and there
are no family relationships between Mr. Weiss and any director or executive officer of the Company. Additionally, there are no transactions between Mr.
Weiss and the Company that would be required to be reported under Item 404 of Regulation S-K.
 



Item 7.01 Regulation FD Disclosure.
 
On January 28, 2026, the Company issued a press release announcing the election of Mr. Weiss to the Board. A copy of the Company’s press release is
furnished as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
The information furnished pursuant to Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1 furnished herewith, shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that
section, nor shall it be deemed incorporated by reference into any other filing under the Securities Act of 1933, as amended, or the Exchange Act, except as
expressly set forth by specific reference in such a filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

99.1 Press Release dated January 28, 2026
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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By: /s/ Ariel Cohen
Ariel Cohen
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Navan Appoints Shai Weiss to Board of Directors
Travel industry veteran and former Virgin Atlantic CEO brings significant financial and operational expertise to Navan’s Board

PALO ALTO, CA — January 29, 2026 — Navan (NASDAQ: NAVN), the leading all-in-one business travel, payments, and
expense management platform, today announced the appointment of Shai Weiss to its Board of Directors, effective immediately.
Weiss, the former CEO of Virgin Atlantic, brings decades of executive leadership, a digital-first mindset, and extensive travel
industry experience to Navan’s Board.

“Shai is a travel industry veteran who brings a deep understanding of the business traveler’s mindset to the board,” said Ariel
Cohen, CEO and co-founder of Navan. “Under his leadership, Virgin Atlantic transformed into a premium, digital-first carrier with
industry-leading guest satisfaction. As we scale, his extensive industry expertise will help us continue to attack the $185 billion
travel and expense market.”

“Navan’s leadership team's commitment to a traveler-first experience, powered by world-class technology, is exactly what
businesses need today,” said Weiss. “Navan is a true industry disruptor—a company with the vision to build its tech stack from
the ground up in service of its customers. I am honored to join the Board and look forward to working alongside this world-class
team to shape the future of travel and expense management.” 

Weiss served as Virgin Atlantic’s CEO from January 2019 until December 2025 and was an Executive Director of its Board
starting in 2014. Weiss joined Virgin Atlantic as Chief Financial Officer in 2014 and later served as Chief Commercial Officer
before being named CEO. Weiss facilitated Delta Air Lines’ acquisition of Singapore Airlines’ 49% stake in Virgin Atlantic and
the formation of a $17 billion transatlantic joint venture with Delta and Air France-KLM, with Virgin Atlantic as a founding
member. He achieved record performance during his tenure and guided Virgin Atlantic successfully through the pandemic. 

Before joining the Virgin Group in 2006, he held several senior management positions at ntl:Telewest (now Virgin Media O2), the
UK and Europe’s largest cable operator, and he was a member of the Morgan Stanley Technology Investment Banking team in
London.

Weiss’ appointment comes at an exciting time for Navan, following key customer wins like Axel Springer and Frasers Group,
alongside a new NDC connection with Emirates and an enhanced direct connection with Booking.com. 

With Weiss’ appointment, Navan’s Board of Directors expands to ten. He joins an esteemed group that includes Ben Horowitz,
Arif Janmohamed, Mike Kourey, Clara Liang, Sandesh Patnam, Anré Williams, Oren Zeev, and Navan’s co-founders, Ariel
Cohen and Ilan Twig.

About Navan
Navan is the leading all-in-one business travel, payments, and expense management platform that makes travel easy for
frequent travelers. From finding flights and hotels to automating expense reconciliation, with 24/7 support along the way, Navan
delivers an intuitive experience travelers love and finance teams rely on. See how Navan customers benefit and learn more at
navan.com.



Forward-Looking Statements
All statements in this press release other than statements of historical fact could be deemed to be forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are often identified by
words such as “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “plan,” “project,” “will,” or similar expressions. Such
statements are subject to risks, uncertainties and other factors that may cause actual results to be materially different from any
future results expressed or implied by the forward-looking statements. These risks and other factors include the risks described
under the caption “Risk Factors” in Navan’s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission
(“SEC”) on December 15, 2025 and in other reports Navan files from time to time with the SEC. Except as required by law,
Navan undertakes no obligation, and does not intend, to update these forward-looking statements.

Contacts

Investor Relations: investors@navan.com 
Media: press@navan.com


