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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENT OF CERTAIN OFFICERS

As previously reported, on May 2, 2019, the Board agreed to appoint Marjorie Bowen and Larry Klane as directors of the Company. At the time of their
appointment, no determination was made as to the committee appointments for Ms. Bowen or Mr. Klane. On June 6, 2019, upon their election to the Board for
the 2019-2020 term, Ms. Bowen was appointed to serve on the Audit Committee and the Nominations and Governance Committee. Mr. Klane was appointed to
the Finance and Operations Committee and the Compensation and Personnel Committee.

ITEM 5.07 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

On June 6, 2019, Navient held its 2019 Annual Meeting of Shareholders (the “Annual Meeting”). As of the close of business on April 8, 2019, the record
date for the Annual Meeting, 239,524,080 shares of common stock, par value $.01 per share, were issued, outstanding and entitled to vote. At the Annual
Meeting, 220,364,912 shares, or approximately 92%, of the outstanding shares of common stock entitled to vote were represented in person or by proxy. At the
Annual Meeting, the following proposals were submitted to a vote of the Company’s shareholders, with the voting results indicated below:

Proposal 1 — Election of Directors. The Company’s shareholders elected the following 9 directors to hold office until the 2019 Annual Meeting of Shareholders
and until their successors have been duly elected or appointed:

For Withhold Broker Non-Votes % of Votes Cast "For"
Frederick Arnold 196,974,898 11,906,059 11,483,955 94.3%
Marjorie Bowen 204,755,861 2,021,360 13,587,691 99.0%
Anna Escobedo Cabral 208,672,588 208,369 11,483,955 99.9%
Larry Klane 206,511,906 265,314 13,587,692 99.9%
Katherine A. Lehman 208,543,457 337,500 11,483,955 99.8%
Linda A. Mills 208,547,959 332,998 11,483,955 99.8%
John F. Remondi 208,641,404 239,553 11,483,955 99.9%
Jane J. Thompson 204,799,831 4,081,126 11,483,955 98.0%
Laura S. Unger 207,534,255 1,346,702 11,483,955 99.4%
Barry L. Williams 208,555,673 325,284 11,483,955 99.8%
David L. Yowan 208,671,125 209,832 11,483,955 99.9%

Proposal 2 — Ratification of the Appointment of KPMG LLP. The Company’s shareholders ratified the appointment of KPMG LLP as the Company’s
independent registered public accounting firm for the year ending December 31, 2019, as follows:

For Against Abstain Broker Non-Votes % of Votes Cast "For"
219,170,194 1,053,225 141,493 0 99.4%

Proposal 3 — Non-binding Advisory Vote on Executive Compensation. The Company’s shareholders approved, by a non-binding advisory vote, the
compensation of its named executive officers, as follows:

For Against Abstain Broker Non-Votes % of Votes Cast "For"
196,653,035 12,077,656 150,191 11,484,030 94.1%

Proposal 4 — Approval of the Amended and Restated Navient Corporation Employee Stock Purchase Plan

For Against Abstain Broker Non-Votes % of Votes Cast "For"
208,473,339 328,344 79,200 11,484,029 99.8%
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