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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

Appointment of Principal Accounting Officer

On July 18, 2022, Okta, Inc. (the “Company”) announced that Shibu Ninan was appointed to the position of Chief Accounting Officer effective
August 15, 2022. In this position, he will serve as the Company’s principal accounting officer. Christopher Kramer will cease serving in the capacity of
principal accounting officer of the Company upon the effective date of Mr. Ninan’s appointment and will assume a role on the Company’s Financial
Planning & Analysis team.

Prior to his current role, Mr. Ninan, 47, served as Vice President, Chief Accounting Officer at Veritas Technologies LLC, a data management company,
from July 2015 to August 2022 and as Chief Accounting Officer at Saba Software, Inc., a cloud-based intelligent talent management solutions company
acquired by Cornerstone OnDemand, Inc., from November 2013 to June 2015. Earlier in his career, Mr. Ninan served as a Senior Manager at KPMG US
and at Deloitte India. Mr. Ninan holds a Bachelor of Commerce from Bangalore University, Bangalore, India, a Chartered Accountancy (CA) from the
Institute of Chartered Accountants of India, and a Certified Public Accountancy (CPA) from the American Institute of Certified Public Accountants.

In connection with Mr. Ninan’s appointment as Chief Accounting Officer, he will (i) receive an annual base salary of $380,000, (ii) participate in the
Company’s Amended and Restated Senior Executive Incentive Bonus Plan with an annual target amount of 45% of his base salary and (iii) participate in
the Company’s Executive Severance Plan. Additionally, Mr. Ninan will receive restricted stock units covering shares of the Company’s Class A common
stock valued at $3.5 million, that will vest subject to Mr. Ninan’s continued employment with the Company on the applicable vesting dates. The
Company will also enter into its standard form of indemnification agreement with Mr. Ninan.

There are no arrangements or understandings between Mr. Ninan and any other persons pursuant to which he was appointed as Chief Accounting Officer
of the Company. There are no family relationships between Mr. Ninan and any director, executive officer or any person nominated or chosen by the
Company to become a director or executive officer. No information is required to be disclosed with respect to Mr. Ninan pursuant to Item 404(a) of
Regulation S-K.

A copy of the press release announcing the appointment of Mr. Ninan is attached hereto as Exhibit 99.1.

Item 9.01 - Financial Statements and Exhibits

(d) Exhibits
 
Exhibit
Number   Description

99.1    Press release dated July 18, 2022 issued by Okta, Inc.

 104    Cover Page Interactive Data File (embedded within the Inline XBRL document).
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By:  /s/ Jonathan T. Runyan
Name:  Jonathan T. Runyan
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Exhibit 99.1

Okta Announces Appointment of Shibu Ninan as New Chief Accounting Officer

SAN FRANCISCO – July 18, 2022 – Okta, Inc. (Nasdaq: OKTA), the leading independent identity provider, today announced the
appointment of
Shibu Ninan as Chief Accounting Officer effective August 15, 2022.

“With over 25 years of experience and a demonstrated track
record of leading global finance teams in North America, Asia, and Europe, Shibu will be a
great addition to our leadership team in his new role,” said Brett Tighe, Chief Financial Officer of Okta. “I also want to thank Chris Kramer who
has
served as our Chief Accounting Officer for the past three years and is joining our FP&A team going forward.”

Prior to joining Okta, Ninan
served as Vice President, Chief Accounting Officer at Veritas Technologies for the past seven years. Previously, he was the
Chief Accounting Officer for Saba Software. Ninan spent nearly two decades with public accounting firms including KPMG,
Deloitte India, and Price
Waterhouse. He holds a bachelor degree from Bangalore University, a Chartered Accountancy from the Institute of Chartered Accountants of India, and
is a Certified Public Accountant.

About Okta

Okta is the leading independent identity
provider. The Okta Identity Cloud enables organizations to securely connect the right people to the right
technologies at the right time. With more than 7,000 pre-built integrations to applications and
infrastructure providers, Okta provides simple and secure
access to people and organizations everywhere, giving them the confidence to reach their full potential. More than 15,800 organizations, including
JetBlue, Nordstrom, Siemens, Slack, Takeda,
Teach for America, and Twilio, trust Okta to help protect the identities of their workforces and customers.
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