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Item 1.01 Entry into a Material Definitive Agreement.

On September 7, 2022, Asana, Inc. (the “Company”) issued and sold 19,273,127 shares (the “Shares”) of its Class A common stock, par value $0.00001
per share (the “Common Stock”), at a purchase price of $18.16 per share for aggregate gross proceeds of approximately $350 million to Dustin
Moskovitz, the Company’s President, Chief Executive Officer, and Chair of the Board of Directors (the “Investor”). The sale and issuance of the Shares
is referred to herein as the “Private Placement.”

Share Purchase Agreement

On September 6, 2022, the Company entered into a Share Purchase Agreement (the “Purchase Agreement”) with the Investor pursuant to which the
Company agreed to sell and issue the Shares. The Purchase Agreement contains customary representations, warranties, covenants, and closing
conditions. A special committee of independent members of the Board of Directors of the Company (the “Board”) was formed to consider, identify,
evaluate, negotiate and approve or reject any potential financing. The special committee determined the private placement was in the best interests of the
Company and its stockholders, including the best interests of its minority stockholders, and recommended its approval to the Board. In connection with
the private placement, the parties agreed to governance terms intended to benefit the stockholders of the Company unaffiliated with the Investor.

In particular, pursuant to the Purchase Agreement, the Investor agreed that, among other things, without (x) the approval of a special committee of
independent members of the Board and (y) the affirmative vote of a majority of the voting power of the outstanding shares of the Company’s Common
Stock not beneficially owned by the Investor or any of his affiliates, Investor will not (1) transfer any shares of the Company’s capital stock that would
result in a third party owning more than 50% of the voting power of the outstanding shares of the Company’s capital stock (subject to certain exceptions
described in the Purchase Agreement), (2) offer to acquire or acquire, by merger, tender offer or otherwise, all of the outstanding shares of capital stock
of the Company not beneficially owned by the Investor and his affiliates, and (3) acquire beneficial ownership of 90% or more of the Common Stock of
the Company. The Investor has granted an irrevocable proxy to the Company to vote all of the Investor’s shares and any shares held by controlled
affiliates of the Investor acquired on or after the date of the Purchase Agreement, in a manner that will reflect the voting results of all other shares of
Common Stock over which the Investor or any affiliates thereof do not have sole or shared voting power. In addition, pursuant to the Purchase
Agreement, the Investor has agreed to cause a majority of the total number of directors then serving on the Board to be independent directors, as defined
under the rules of the New York Stock Exchange.

A copy of the Purchase Agreement is filed as Exhibit 10.1 to this Current Report on Form 8-K, and incorporated by reference herein. The foregoing
description of the Purchase Agreement is a summary and is qualified in its entirety by reference to the full text of the Purchase Agreement.

 
Item 3.02 Unregistered Shares of Equity Securities.

The information contained above in Item 1.01 relating to the Private Placement is hereby incorporated by reference into this Item 3.02. Based in part
upon the representations of the Investor in the Share Purchase Agreement, the offering and sale of the securities will be made in reliance on the
exemption afforded by Section 4(a)(2). The securities will not be registered under the Securities Act of 1933, as amended (the “Securities Act”) or any
state securities laws and may not be offered or sold in the United States absent registration with the SEC or an applicable exemption from the
registration requirements, but constitute Founders’ Stock under that certain Amended and Restated Investors’ Rights Agreement, dated as of
November 15, 2018, by and among the Company and certain investors of the Company, and as such are subject to the “piggyback” registration rights
afforded to Founders’ Stock thereunder. The sale of the securities did not involve a public offering and was made without general solicitation or general
advertising. The Investor represented that he is an accredited investor, as such term is defined in Rule 501(a) of Regulation D under the Securities Act,
and that he is acquiring the securities for investment purposes only and not with a view to any resale, distribution or other disposition of the securities in
violation of the U.S. federal securities laws.

Neither this Current Report on Form 8-K nor any exhibit attached hereto is an offer to sell or the solicitation of an offer to buy shares of Common Stock
or other securities of the Company.



Item 8.01 Other Events.

On September 7, 2022, the Company issued a press release announcing the Private Placement. The press release issued in connection with this
announcement is attached as Exhibit 99.1 to this Form 8-K and incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.
 
Exhibit

No.    Description

10.1*    Share Purchase Agreement, dated September 6, 2022, by and among Asana, Inc. and the purchaser named therein.

99.1    Press Release dated September 7, 2022.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Pursuant to Item 601(b)(2) of Regulation S-K, certain exhibits and schedules to this agreement have been omitted. The Company hereby agrees to

furnish supplementally to the Securities and Exchange Commission, upon its request, any or all of such omitted exhibits and/or schedules.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

    Asana, Inc.

Dated: September 7, 2022      

    By:   /s/ Eleanor Lacey
      Eleanor Lacey
      General Counsel and Corporate Secretary



Exhibit 10.1

SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of September 6, 2022 (the
“Effective Date”) by and
among Asana, Inc., a Delaware corporation (the “Company”), and the Investor identified on Exhibit A attached hereto (the “Investor”).

RECITALS

A. The Company
and the Investor are executing and delivering this Agreement in reliance upon the exemption from securities registration
afforded by the provisions of Section 4(a)(2) of the 1933 Act (as defined below); and

B. The Investor wishes to purchase from the Company, and the Company wishes to sell and issue to the Investor, upon the terms and subject to
the
conditions stated in this Agreement, shares (the “Shares”) of the Company’s Class A Common Stock, par value $0.00001 per share (the “Class A
Common Stock”).

In consideration of the mutual promises made herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Definitions. For the purposes of this Agreement, the following
terms shall have the meanings set forth below:

“Affiliate” means, with respect to any Person, any other Person which
directly or indirectly through one or more intermediaries Controls, is
controlled by, or is under common Control with such Person. For the avoidance of doubt, the Company and its subsidiaries shall not be deemed to be
Affiliates of the Investor.

“Board” means the board of directors of the Company.

“Business Day” means a day, other than a Saturday or Sunday, on which banks in New York City are open for the general
transaction of business.

“Certificate of Incorporation” has the meaning set forth in Section 4.3.

“Class A Common Stock” has the meaning set forth in the recitals to this Agreement.

“Class B Common Stock” means the Company’s Class B Common Stock, par value $0.00001 per share.

“Closing” has the meaning set forth in Section 3.1.

“Closing Date” has the meaning set forth in Section 3.1.

“Common Stock” means the Class A Common Stock and Class B Common Stock.

“Company’s Knowledge” means the actual knowledge of the executive officers (as defined in Rule 405 under the 1933 Act)
of the Company.

“Control” (including the terms “controlled,” “controlling,” “controlled
by” or “under common control with”) means the possession, direct or
indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by
contract or
otherwise.

“Covered Shares” shall mean the Shares and the Newly Acquired Shares, if any.

“Disclosure Schedule” has the meaning set forth in Section 4.

“EDGAR system” has the meaning set forth in Section 4.9.
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“GAAP” has the meaning set forth in Section 4.11.

“Governmental Entity” means any national, federal, state, municipal, local, territorial, foreign or other government or any
department,
commission, board, bureau, agency, regulatory authority or instrumentality thereof, or any court, judicial, administrative or arbitral body or public or
private tribunal.

“Irrevocable Proxy” has the meaning set forth in Section 8.6.

“LTSE” means the Long-Term Stock Exchange.

“Material Adverse Effect” means a material adverse effect on (i) the assets, liabilities, results of operations,
financial condition or business of the
Company and its subsidiaries taken as a whole, (ii) the legality or enforceability of any of this Agreement or (iii) the ability of the Company to perform
its obligations under this Agreement, except
that for purposes of Section 6.1(h) of this Agreement, in no event shall a change in the market price of the
Class A Common Stock alone constitute a “Material Adverse Effect”.

“Material Contract” means any contract, instrument or other agreement to which the Company is a party or by which it is bound
that has been
filed or was required to have been filed as an exhibit to the SEC Filings pursuant to Item 601(b)(4) or Item 601(b)(10) of Regulation S-K.

“MFW Conditions” means (x) the approval of a special committee of independent members of the Board and (y) the
affirmative vote of a
majority of the voting power of the outstanding shares of Class A Common Stock not beneficially owned by the Investor or his Affiliates, in each case of
clauses (x) and (y) to the extent necessary to satisfy the
framework established under Kahn v. M & F Worldwide Corp., 88 A.3d 635 (Del. 2014) and its
progeny.

“Newly Acquired Shares” means any shares of capital stock of the Company that become beneficially owned by the Investor or
his Affiliates
after the Effective Date that are not beneficially owned by the Investor or his Affiliates prior to the Effective Date. For the avoidance of doubt and for
purposes of this definition only, the Investor and his Affiliates shall be
deemed to beneficially own, prior to the Effective Date, (i) any shares of Class A
Common Stock issuable upon conversion of outstanding shares of Class B Common Stock beneficially owned by the Investor or his Affiliates on the
Effective Date and (ii) any shares of capital stock of the Company issuable pursuant to any rights or options outstanding on the Effective Date and held
by the Investor or his Affiliates. With respect to shares of capital stock beneficially
owned prior to the Effective Date only, shares of capital stock
acquired by the Investor or his Affiliates through a stock split or similar distribution shall not be deemed Newly Acquired Shares.

“NYSE” means the New York Stock Exchange.

“Person” means an individual, corporation, partnership, limited liability company, trust, business trust, association, joint
stock company, joint
venture, sole proprietorship, unincorporated organization, governmental authority or any other form of entity not specifically listed herein.

“Proxyholder” has the meaning set forth in Section 8.6.

“Public Disclosure” has the meaning set forth in Section 9.10.

“Public Shares” means shares of Class A Common Stock over which neither the Investor nor any of his Affiliates have sole
or shared voting
power.

“Registration Rights Agreement” means the Amended and Restated Investors’ Rights Agreement,
dated as of November 15, 2018, as amended,
by and among the Company and certain investors in the Company.

“SEC”
means the U.S. Securities and Exchange Commission.
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“SEC Filings” has the meaning set forth in Section 4.8.

“Shares” has the meaning set forth in the recitals to this Agreement. For the avoidance of doubt, “Shares” shall
include only those shares of
Class A Common Stock purchased by the Investor pursuant to this Agreement.

“Trading
Day” means a day on which the Class A Common Stock is listed or quoted and traded on the NYSE.

“Trading
Markets” means the NYSE and the LTSE.

“Transfer Agent” has the meaning set forth in Section 7.2(a).

“1933 Act” means the Securities Act of 1933, as amended, or any successor statute, and the rules and regulations promulgated
thereunder.

“1934 Act” means the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules
and regulations promulgated
thereunder.

2. Purchase and Sale of the Shares. On the Closing Date, upon the terms and subject
to the conditions set forth herein, the Company will issue
and sell, and the Investor will purchase the number of Shares set forth opposite the name of such Investor under the heading “Number of Shares” on
Exhibit A attached hereto.
The purchase price per Share shall be $18.16.

3. Closing.

3.1 Upon the satisfaction of the conditions set forth in Section 6, the completion of the purchase and sale of the Shares (the
“Closing”)
shall occur remotely via exchange of documents and signatures on September 6, 2022 (the “Closing Date”).

3.2 On the Closing Date, the Investor shall deliver or cause to be delivered to the Company, via wire transfer of immediately available
funds pursuant to the wire instructions delivered to such Investor by the Company on or prior to the Closing Date, an amount equal to the purchase price
to be paid by the Investor for the Shares to be acquired by it as set forth opposite the name of
such Investor under the heading “Aggregate Purchase
Price of Shares” on Exhibit A attached hereto.

3.3 At the
Closing, the Company shall deliver or cause to be delivered to the Investor a number of Shares, registered in the name of the
Investor (or his nominee in accordance with its delivery instructions), equal to the number of Shares set forth opposite
the name of such Investor under
the heading “Number of Shares” on Exhibit A attached hereto. The Shares shall be delivered via a book-entry record through the Transfer Agent and, as
soon as practicable thereafter, the Company shall
provide a copy of the records of the Transfer Agent showing the Investor as the owner of the Shares on
and as of the Closing Date. Unless the Company and the Investor otherwise mutually agree with respect to such Investor’s Shares, settlement
shall occur
on a “delivery versus payment” basis at Closing.

4. Representations and Warranties of the Company. The
Company hereby represents and warrants to the Investor that, except (a) as described
in the Company’s SEC Filings and (b) as set forth on the disclosure schedule delivered herewith (which is arranged in numbered and lettered sections
corresponding to the numbered and lettered sections contained in this Section 4) (the “Disclosure Schedule”), each of which qualify these
representations and warranties in their entirety:

4.1 Organization, Good Standing and Qualification. The Company is a corporation duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation and has all requisite corporate power and authority to carry on its business as now
conducted and to own or lease its properties. The Company is duly qualified to do business as a
foreign corporation and is in good standing in each
jurisdiction in which the conduct of its business or its ownership or leasing of property makes such qualification or leasing necessary unless the failure
to so qualify has not had and would not
reasonably be expected to have a Material Adverse Effect.
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Each subsidiary of the Company has been duly incorporated or organized and is validly existing and in good standing (or such equivalent concepts to the
extent they exist under the law of such
jurisdiction) under the laws of the jurisdiction of its incorporation or organization, and have all requisite power
and authority to carry on their business as now conducted and to own or lease their properties. The Company’s subsidiaries are
duly qualified to do
business and are in good standing (or such equivalent concept to the extent it exists under the law of such jurisdiction) in each jurisdiction in which the
conduct of their business or their ownership or leasing of property
makes such qualification necessary unless the failure to so qualify has not had and
would not reasonably be expected to have a Material Adverse Effect.

4.2 Authorization. The Company has the requisite corporate power and authority and has taken all requisite corporate action
necessary
for, and no further action on the part of the Company, its officers, directors and stockholders is necessary for, (i) the authorization, execution and
delivery of this Agreement, (ii) the authorization of the performance of all
obligations of the Company hereunder, and (iii) the authorization, issuance
(or reservation for issuance) and delivery of the Shares. This Agreement constitutes the legal, valid and binding obligation of the Company, enforceable
against the
Company in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of
general applicability, relating to or affecting creditors’ rights generally and to general equitable
principles.

4.3 Capitalization. The Company is authorized under its certificate of incorporation (as it may be amended from
time to time, the
“Certificate of Incorporation”) to issue 1,000,000,000 shares of Class A Common Stock. The Company’s disclosure of its issued and outstanding
capital stock in its most recent SEC Filing containing such
disclosure was accurate in all material respects as of the date indicated in such SEC Filing.
Since the date indicated in such SEC Filing, there has not been any change in the Company’s capital stock, other than as a result of the exercise of
stock
options, the settlement of restricted stock units or the award of stock options or restricted stock units in the ordinary course of business pursuant to the
Company’s stock-based compensation plans described in the SEC Filings. All of the
issued and outstanding shares of the Company’s capital stock have
been duly authorized and validly issued and are fully paid and nonassessable; none of such shares were issued in violation of any preemptive rights; and
such shares were issued
in compliance in all material respects with applicable state and federal securities law and any rights of third parties. No Person
is entitled to preemptive or similar statutory or contractual rights with respect to the issuance by the Company of
any securities of the Company,
including, without limitation, the Shares. Except for stock options and restricted stock units approved pursuant to Company stock-based compensation
plans described in the SEC Filings, there are no outstanding
warrants, options, convertible securities or other rights, agreements or arrangements of any
character under which the Company is or may be obligated to issue any equity securities of any kind, except as contemplated by this Agreement. The
Shares
issued hereunder shall be deemed Founders’ Stock as defined in the Registration Rights Agreement and, except for registration rights set forth in
the Registration Rights Agreement, no Person has the right to require the Company to register any
securities of the Company under the 1933 Act,
whether on a demand basis or in connection with the registration of securities of the Company for its own account or for the account of any other Person
that have not otherwise been satisfied in full.

4.4 Valid Issuance. The Shares have been duly and validly authorized and, when issued and paid for pursuant to this
Agreement, will be
validly issued, fully paid and nonassessable, and shall be free and clear of all encumbrances and restrictions (other than those created by the Investor),
except for restrictions on transfer set forth in this Agreement or imposed
by applicable securities laws. Assuming the accuracy of the representations and
warranties of the Investor in Section 5 hereof, the Shares will be issued in compliance with all applicable federal and state securities laws.

4.5 Consents. Subject to the accuracy of the representations and warranties of the Investor set forth in Section 5 hereof,
the execution,
delivery and performance by the Company of this Agreement and the offer, issuance and sale of the Shares require no consent of, action by or in respect
of, or filing with, any Person, governmental body, agency, or official other than
(a) filings that have been made pursuant to applicable state securities
laws, (b) post-sale filings pursuant to applicable state and federal securities laws, and (c) filings pursuant to the rules and regulations of the Trading
Markets, each of which the Company has filed or undertakes to file within the applicable time. Subject to the accuracy of the representations and
warranties of the Investor set forth in Section 5 hereof, the Company has taken all action
necessary to exempt (i) the issuance and sale of the Shares and
(ii) the other transactions contemplated by this Agreement from the provisions of any stockholder rights plan or other “poison pill” arrangement, any
anti-takeover,
business combination or control share law or statute binding on the Company or to which the
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Company or any of its assets and properties is subject that is or could reasonably be expected to become applicable to the Investor as a result of the
transactions contemplated hereby, including
without limitation, the issuance of the Shares and the ownership, disposition or voting of the Shares by the
Investor or the exercise of any right granted to the Investor pursuant to this Agreement.

4.6 Use of Proceeds. The net proceeds of the sale of the Shares hereunder shall be used by the Company for working capital and
general
corporate purposes.

4.7 No Material Adverse Change. Since April 30, 2022, except as identified and described in
the SEC Filings filed at least one Trading
Day prior to the Effective Date, there has not been:

(a) any change in the consolidated
assets, liabilities, financial condition or operating results of the Company from that reflected in
the financial statements included in the Company’s Quarterly Report on Form 10-Q for the quarter ended
April 30, 2022, except for changes in the
ordinary course of business which have not had and would not reasonably be expected to have a Material Adverse Effect, individually or in the
aggregate;

(b) any declaration or payment by the Company of any dividend, or any authorization or payment by the Company of any
distribution, on
any of the capital stock of the Company, or any redemption or repurchase by the Company of any securities of the Company;

(c) any
material damage, destruction or loss, whether or not covered by insurance, to any assets or properties of the Company;

(d) any
waiver, not in the ordinary course of business, by the Company of a material right or of a material debt owed to it;

(e) any
satisfaction or discharge of any lien, claim or encumbrance or payment of any obligation by the Company, except in the
ordinary course of business and which is not material to the assets, properties, financial condition, operating results or
business of the Company (as such
business is presently conducted);

(f) any change or amendment to the Company’s Certificate
of Incorporation or Bylaws, or material change to any material contract
or arrangement by which the Company is bound or to which any of its assets or properties is subject;

(g) any material labor difficulties or, to the Company’s Knowledge, labor union organizing activities with respect to employees of
the Company;

(h) any material transaction entered into by the Company other than in the ordinary course of business;

(i) the loss of the services of any key employee, or material change in the composition or duties of the senior management of the
Company; or

(j) any other event or condition of any character that has had or would reasonably be expected to have a Material
Adverse Effect.

4.8 SEC Filings. The Company has timely filed all reports, schedules, forms, statements and other documents
required to be filed by the
Company under the 1933 Act and the 1934 Act, including pursuant to Section 13(a) or 15(d) thereof, for the one-year period preceding the Effective
Date (collectively, the
“SEC Filings”). At the time of filing thereof, the SEC Filings complied in all material respects with the requirements of the 1933
Act or the 1934 Act, as applicable, and the rules and regulations of the SEC thereunder.
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4.9 No Conflict, Breach, Violation or Default. The execution, delivery and
performance of this Agreement by the Company and the
issuance and sale of the Shares in accordance with the provisions thereof will not, except in the case of clauses (i)(b) and (ii) for such violations,
conflicts or defaults as would not
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect, (i) conflict with or result
in a breach or violation of (a) any of the terms and provisions of, or constitute a default under, the Company’s
Certificate of Incorporation or the
Company’s Bylaws, both as in effect on the Effective Date (true and complete copies of which have been made available to the Investor through the
Electronic Data Gathering, Analysis, and Retrieval system (the
“EDGAR system”)), or (b) assuming the accuracy of the representations and warranties
in Section 5, any applicable statute, rule, regulation or order of any governmental agency or body or any court, domestic or foreign,
having jurisdiction
over the Company or its subsidiaries, or any of their assets or properties, or (ii) conflict with, or constitute a default (or an event that with notice or lapse
of time or both would become a default) under, result in the
creation of any lien, encumbrance or other adverse claim upon any of the properties or
assets of the Company or its subsidiaries or give to others any rights of termination, amendment, acceleration or cancellation (with or without notice,
lapse of
time or both) of, any Material Contract.

4.10 Legal Proceedings. There are no legal, governmental or regulatory
investigations, actions, suits or proceedings pending, or to the
Company’s Knowledge, threatened to which the Company or its subsidiaries are a party or to which any property of the Company or its subsidiaries are
the subject that, individually
or in the aggregate, would reasonably be expected to have a Material Adverse Effect.

4.11 Financial Statements; Non-GAAP Financial Measures. The financial statements included in each SEC Filing comply in all
material respects with applicable accounting requirements and the rules and regulations of the SEC with respect
thereto as in effect at the time of filing
(or to the extent corrected by a subsequent restatement) and present fairly, in all material respects, the consolidated financial position of the Company as
of the dates shown and its consolidated results
of operations and cash flows for the periods shown, subject in the case of unaudited financial statements
to normal, immaterial year-end audit adjustments, and such consolidated financial statements have been
prepared in conformity with United States
generally accepted accounting principles applied on a consistent basis during the periods involved (“GAAP”) (except as may be disclosed therein or in
the notes thereto, and except that the
unaudited financial statements may not contain all footnotes required by GAAP, and, in the case of quarterly
financial statements, except as permitted by Form 10-Q under the 1934 Act). Except as set forth in
the financial statements of the Company included in
the SEC Filings or as otherwise disclosed in the SEC Filings filed prior to the Effective Date, the Company has not incurred any liabilities, contingent or
otherwise, except those incurred in the
ordinary course of business, consistent (as to amount and nature) with past practices since the date of such
financial statements, none of which, individually or in the aggregate, have had or would reasonably be expected to have a Material Adverse
Effect. All
disclosures contained in each SEC Filing regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations of the SEC)
comply with Regulation G of the 1934 Act
and Item 10 of Regulation S-K of the 1933 Act, to the extent applicable.

4.12 Compliance
with the Sarbanes-Oxley Act. There is and has been no failure on the part of the Company or any of the Company’s
directors or officers, in their capacities as such, to comply in all material respects with any applicable provision of the
Sarbanes-Oxley Act of 2002 and
the rules and regulations promulgated in connection therewith, including Section 402 related to loans and Sections 302 and 906 related to certifications.

4.13 Internal Controls. The Company has established and maintains disclosure controls and procedures (as defined in Rules 13a-15 and
15d-15 under the 1934 Act), which (a) are designed to ensure that material information relating to the Company, including its subsidiaries, is made
known to
the Company’s principal executive officer and its principal financial officer by others within those entities; (b) have been evaluated by
management of the Company for effectiveness as of the end of the Company’s most recent fiscal
quarter; and (c) are effective in all material respects
and at a reasonable assurance level to perform the functions for which they were established. Since the end of the Company’s most recent audited fiscal
year, there have been no
material weaknesses in the Company’s internal controls over financial reporting (whether or not remediated) and no change in
the Company’s internal controls over financial reporting that has materially affected, or would reasonably be
expected to materially affect, the
Company’s internal controls over financial reporting. The Company is not aware of any change in its internal controls over financial reporting that has
occurred during its most recent fiscal quarter that has
materially affected, or would reasonably be expected to materially affect, the Company’s internal
control over financial reporting.
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4.14 Compliance with Trading Markets Continued Listing Requirements. The
Company is in compliance with each of the applicable
Trading Markets’ continued listing requirements. There are no proceedings pending or, to the Company’s Knowledge, threatened against the Company
relating to the continued listing of the
Class A Common Stock on the Trading Markets and the Company has not received any notice of, nor to the
Company’s Knowledge is there any reasonable basis for, the delisting of the Class A Common Stock from the Trading Markets.

4.15 Brokers and Finders. No Person will have, as a result of the transactions contemplated by this Agreement, any valid right,
interest or
claim against or upon the Company or the Investor for any commission, fee or other compensation pursuant to any agreement, arrangement or
understanding entered into by or on behalf of the Company.

4.16 No Directed Selling Efforts or General Solicitation. Neither the Company nor any Person acting on its behalf has conducted
any
general solicitation or general advertising in connection with the offer or sale of any of the Shares.

4.17 No Integrated
Offering. Neither the Company nor its subsidiaries nor any Person acting on their behalf has, directly or indirectly,
made any offers or sales of any Company security or solicited any offers to buy any Company security, under circumstances that
would adversely affect
reliance by the Company on Section 4(a)(2) for the exemption from registration for the transactions contemplated hereby or would require registration
of the Shares under the 1933 Act.

4.18 Private Placement. Assuming the accuracy of the representations and warranties of the Investor set forth in Section 5,
the offer and
sale of the Shares to the Investor as contemplated hereby are exempt from the registration requirements of the 1933 Act pursuant to Section (4)(a)(2).
The issuance and sale of the Shares, as contemplated hereby, do not contravene the
rules and regulations of the Trading Markets.

4.19 Disclosures. The SEC Filings do not contain any untrue statement of a
material fact or omit to state a material fact necessary in order
to make the statements contained therein, in light of the circumstances under which they were made, not misleading. The Company understands and
confirms that the Investor will rely on
the foregoing representations in effecting transactions in securities of the Company.

4.20 Required Filings. Except for the
transactions contemplated by this Agreement, including the acquisition of the Shares contemplated
hereby, which will be disclosed in the Public Disclosure (as defined below), no event or circumstance has occurred or information exists with respect
to
the Company or its business, properties, operations or financial condition, which, under applicable law, rule or regulation, requires public disclosure or
announcement by the Company but which has not been so publicly announced or disclosed
(assuming for this purpose that the SEC Filings are being
incorporated by reference into an effective registration statement filed by the Company under the 1933 Act).

4.21 Investment Company. The Company is not required to be registered as, and immediately following the Closing will not be
required
to register as, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

5. Representations and Warranties of the Investor. The Investor hereby represents and warrants to the Company that:

5.1 Authorization. The execution, delivery and performance by such Investor of this Agreement have been duly authorized and this
Agreement has been duly executed and when delivered will constitute the valid and legally binding obligation of such Investor, enforceable against such
Investor in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general
applicability, relating to or affecting creditors’ rights generally, and general principles of equity.

5.2 No Conflicts. The execution, delivery and performance by such Investor of this Agreement and the consummation by such
Investor of
the transactions contemplated hereby will not (i) conflict with, or constitute a default (or an event which with notice or lapse of time or both would
become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement, indenture or instrument
to which such Investor is a party, or (ii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities
laws)
applicable to such Investor, except in the case of clause (i) and (ii) above, for such conflicts, defaults, rights or violations which would not,
individually or in the aggregate, reasonably be expected to have a material adverse effect on the
ability of such Investor to perform its obligations
hereunder.
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5.3 Purchase Entirely for Own Account. The Shares to be received by such
Investor hereunder will be acquired for such Investor’s own
account, not as nominee or agent, for the purpose of investment and not with a view to the resale or distribution of any part thereof in violation of the
1933 Act, and such Investor
has no present intention of selling, granting any participation in, or otherwise distributing the same in violation of the 1933
Act without prejudice, however, to such Investor’s right at all times to sell or otherwise dispose of all or any
part of such Shares in compliance with
applicable federal and state securities laws.

5.4 Investment Experience. Such
Investor acknowledges that it can bear the economic risk and complete loss of its investment in the
Shares and has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and risks of the investment
contemplated hereby.

5.5 Disclosure of Information. Such Investor has had an opportunity to receive, review and understand
all information related to the
Company requested by him and to ask questions of and receive answers from the Company regarding the Company, its business and the terms and
conditions of the offering of the Shares, and has conducted and completed his
own independent due diligence. Such Investor acknowledges that copies
of the SEC Filings are available on the EDGAR system. Based on the information such Investor has deemed appropriate, he has independently made his
own analysis and decision to
enter into this Agreement. Such Investor is relying exclusively on his own investment analysis and due diligence (including
professional advice he deems appropriate) with respect to the execution, delivery and performance of this Agreement, the
Shares and the business,
condition (financial and otherwise), management, operations, properties and prospects of the Company, including but not limited to all business, legal,
regulatory, accounting, credit and tax matters. Neither such inquiries
nor any other due diligence investigation conducted by such Investor shall modify,
limit or otherwise affect such Investor’s right to rely on the Company’s representations and warranties contained in this Agreement.

5.6 Restricted Securities. Such Investor understands that the Shares are characterized as “restricted securities” under
the U.S. federal
securities laws inasmuch as they are being acquired from the Company in a transaction not involving a public offering and that under such laws and
applicable regulations such securities may be resold without registration under the
1933 Act only in certain limited circumstances.

5.7 Legends. Such Investor understands that, except as provided below,
certificates or book-entry positions evidencing the Shares may
bear the following or any similar legend:

(a) “These Shares
represented hereby have not been registered with the Securities and Exchange Commission or the securities
commission of any state but have been issued in reliance upon an exemption from registration under the Securities Act of 1933, as amended, and,
accordingly, may not be transferred unless (i) such securities have been registered for resale pursuant to the Securities Act of 1933, as amended, (ii) such
securities may be sold pursuant to Rule 144, (iii) the Company has received an
opinion of counsel reasonably satisfactory to it that such transfer may
lawfully be made without registration under the Securities Act of 1933, as amended, or (iv) the securities are transferred without consideration to an
affiliate of such
holder or a custodial nominee (which for the avoidance of doubt shall require neither consent nor the delivery of an opinion).”

(b) If required by the authorities of any state in connection with the issuance of sale of the Shares, the legend required by such
state
authority.

5.8 Accredited Investor. Such Investor is an “accredited investor” within the meaning of Rule
501(a) of the 1933 Act. Such investor is a
sophisticated investor with sufficient knowledge and experience in investing in private equity transactions to properly evaluate the risks and merits of its
purchase of the Shares.

5.9 Brokers and Finders. No Person will have, as a result of the transactions contemplated by this Agreement, any valid right,
interest or
claim against or upon the Company or the Investor for any commission, fee or other compensation pursuant to any agreement, arrangement or
understanding entered into by or on behalf of such Investor.
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6. Conditions to Closing.

6.1 Conditions to the Investor’s Obligations. The obligation of the Investor to purchase Shares at the Closing
is subject to the fulfillment
to such Investor’s satisfaction, on or prior to the Closing Date, of the following conditions, any of which may be waived by such Investor (as to himself
only):

(a) The representations and warranties made by the Company in Section 4 hereof, as qualified by the Disclosure Schedule and the
SEC Filings, shall be true and correct (i) with respect to those representations and warranties qualified by materiality, material adverse effect or any
other similar materiality qualifier, in all respects as of the Closing Date, except to the
extent any such representation or warranty expressly speaks as of
an earlier date, in which case such representation or warranty shall be true and correct in all respects as of such earlier date and (ii) with respect to any
other
representations and warranties, in all material respects as of the Closing Date, except to the extent any such representation or warranty expressly
speaks as of an earlier date, in which case such representation or warranty shall be true and correct
in all material respects as of such earlier date.

(b) The Company shall have performed in all material respects all obligations
and covenants herein required to be performed by it
on or prior to the Closing Date.

(c) The Company shall have obtained any and
all consents, permits, approvals (including but not limited to all necessary regulatory,
NYSE and LTSE approvals), registrations and waivers necessary for the consummation of the purchase and sale of the Shares and the consummation of
the other
transactions contemplated by this Agreement, all of which shall be in full force and effect.

(d) No judgment, writ, order,
injunction, award or decree of or by any court, or judge, justice or magistrate, including any
bankruptcy court or judge, or any order of or by any governmental authority, shall have been issued, and no action or proceeding shall have been
instituted by any governmental authority, enjoining or preventing the consummation of the transactions contemplated hereby.

(e)
The Company shall have delivered a Certificate, executed on behalf of the Company by its Chief Financial Officer, dated as of
the Closing Date, certifying to the fulfillment of the conditions specified in subsections (a), (b), (c), (d), (h) and
(i) of this Section 6.1.

(f) The Company shall have delivered a Certificate, executed on behalf of the Company by its
Secretary, dated as of the Closing
Date, certifying the resolutions adopted by the Board of the Company approving the transactions contemplated by this Agreement, the issuance of the
Shares, certifying the current versions of the Certificate of
Incorporation and Bylaws of the Company and certifying as to the signatures and authority of
persons signing this Agreement and related documents on behalf of the Company.

(g) The Investor shall have received an opinion from Cooley LLP, the Company’s counsel, dated as of the Closing Date, in form and
substance reasonably acceptable to the Investor.

(h) There shall have been no Material Adverse Effect with respect to the Company
since the Effective Date.

(i) No stop order or suspension of trading shall have been imposed by the NYSE, the LTSE,
the SEC or any other governmental or
regulatory body with respect to public trading in the Class A Common Stock.

6.2
Conditions to Obligations of the Company. The Company’s obligation to sell and issue Shares at the Closing to the Investor is
subject to the fulfillment to the satisfaction of the Company on or prior to the Closing Date of the following
conditions, any of which may be waived by
the Company:

(a) The representations and warranties made by such Investor in
Section 5 hereof shall be true and correct (i) with respect to those
representations and warranties qualified by materiality, material adverse effect or any other similar materiality qualifier, in all respects as of the Closing
Date,
except to the extent any
 

9



such representation or warranty expressly speaks as of an earlier date, in which case such representation or warranty shall be true and correct in all
respects as of such earlier date and
(ii) with respect to any other representation and warranty, in all material respects as of the Closing Date, except to the
extent any such representation or warranty expressly speaks as of an earlier date, in which case such representation or
warranty shall be true and correct
in all material respects as of such earlier date.

(b) Such Investor shall have performed in all
material respects all obligations and covenants herein required to be performed by
them on or prior to the Closing Date.

(c) Such
Investor purchasing Shares at the Closing shall have paid in full his purchase price to the Company.

7. Covenants and
Agreements of the Company.

7.1 NYSE and LTSE Listing Requirements. The Company will use commercially reasonable efforts
to continue the listing and trading
of the Class A Common Stock on the NYSE and LTSE and, in accordance therewith, will use commercially reasonable efforts to comply in all material
respects with the Company’s reporting, filing and other
obligations under the bylaws or rules of such market or exchange, as applicable.

7.2 Removal of Legends.

(a) In connection with any sale, assignment, transfer or other disposition of the Shares by the Investor pursuant to Rule 144 or
pursuant to any other exemption under the 1933 Act such that the purchaser acquires freely tradable shares and upon compliance by the Investor with
the requirements of this Agreement, if requested by the Investor, the Company shall request the
transfer agent for the Class A Common Stock (the
“Transfer Agent”) to remove any restrictive legends related to the book entry account holding such shares and make a new, unlegended entry for such
book entry shares sold or
disposed of without restrictive legends within two (2) Trading Days of any such request therefor from such Investor, provided
that the Company has timely received from the Investor customary representations and other documentation reasonably
acceptable to the Company in
connection therewith.

(b) Subject to receipt from the Investor by the Company and the Transfer Agent
of customary representations and other
documentation reasonably acceptable to the Company and the Transfer Agent in connection therewith, upon the earliest of such time as the Shares
(i) have been registered under the 1933 Act pursuant to an
effective registration statement, (ii) have been sold pursuant to Rule 144, or (iii) are eligible
for resale under Rule 144(b)(1) or any successor provision, the Company shall, in accordance with the provisions of this Section 7.2(b)
and within two
(2) Trading Days of any request therefor from the Investor accompanied by such customary and reasonably acceptable documentation referred to above,
(A) deliver to the Transfer Agent irrevocable instructions that the Transfer
Agent shall make a new, unlegended entry for such book entry shares, and
(B) cause its counsel to deliver to the Transfer Agent one or more opinions to the effect that the removal of such legends in such circumstances may be
effected under the
1933 Act if required by the Transfer Agent to effect the removal of the legend in accordance with the provisions of this Agreement.
Any shares subject to legend removal under this Section 7.2 may be transmitted by the Transfer Agent to the
Investor by crediting the account of the
Investor’s prime broker with the DTC System as directed by such Investor. The Company shall be responsible for the fees of its Transfer Agent and all
DTC fees associated with such issuance.

7.3 Subsequent Equity Sales by the Company. The Company shall not, and shall use its commercially reasonable efforts to ensure
that
no Affiliate of the Company shall, sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of
the 1933 Act) that will be integrated with the offer or sale of the Shares in a
manner that would require the registration under the 1933 Act of the sale of
the Shares to the Investor, or that will be integrated with the offer or sale of the Shares for purposes of the rules and regulations of any trading market
such that it
would require stockholder approval prior to the closing of such other transaction unless stockholder approval is obtained before the closing
of such subsequent transaction. The Company shall not take any action or steps that would adversely affect
reliance by the Company on Section 4(a)(2)
for the exemption from registration for the transactions contemplated hereby or require registration of the Shares under the 1933 Act.
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7.4 Filings. The Company shall make all filings with the SEC and its Trading
Markets as required by the transactions contemplated
hereby.

8. Covenants and Agreements of the Investor.

8.1 Securities Law Compliance. The Investor agrees that, following the Closing hereunder, he will sell, transfer or otherwise
dispose of
the Shares only in compliance with all applicable state and federal securities laws and that any Shares sold by such Investor pursuant to an effective
registration statement will be sold in compliance with the plan of distribution set
forth therein.

8.2 Transfer Restrictions. The Investor agrees that, without the satisfaction of the MFW Conditions, he and
his controlled Affiliates will
not sell, transfer or otherwise dispose of any shares of capital stock of the Company (in one transaction or a series of transactions), by merger of the
Company or otherwise, if as a result thereof, any Person other
than the Investor, together with his controlled Affiliates, would beneficially own, in the
aggregate, more than 50% of the voting power of the outstanding shares of capital stock of the Company, unless each other stockholder of the Company
has the
right to participate pro rata (by operation of law or otherwise) in such sale, transfer or disposition on the same terms, including as to price per
share and form of consideration. Notwithstanding the foregoing, the Investor shall not be restricted
from engaging in a Permitted Transfer within the
meaning of the Certificate of Incorporation as in effect on the Effective Date (or a transfer of Class A Common Stock that would be a Permitted Transfer
within the meaning of the Certificate of
Incorporation as in effect on the Effective Date if such transfer were of Class B Common Stock), so long as the
transferee agrees in writing by execution of a joinder to be legally bound by the terms hereof as Investor.

8.3 Merger or Tender Offer Transaction. The Investor agrees that he and his controlled Affiliates will not offer to acquire or
acquire, by
merger, tender offer or otherwise, all of the outstanding shares of capital stock of the Company not beneficially owned by such Investor and his
Affiliates, without satisfaction of the MFW Conditions.

8.4 Confidentiality After the Effective Date. The Investor covenants that until such time as the transactions contemplated by
this
Agreement are publicly disclosed by the Company, such Investor will maintain the confidentiality of all disclosures made to it in connection with this
transaction (including the existence and terms of this transaction), other than to such
Investor’s outside attorney, accountant, auditor or investment
advisor only to the extent necessary to permit evaluation of the investment, and the performance of the necessary or required tax, accounting, financial,
legal, or administrative
tasks and services and other than as may be required by law.

8.5 Purchases of Class A Common Stock After the
Effective Date. The Investor covenants and agrees that, following the Closing
hereunder, without satisfaction of the MFW Conditions, such Investor and his controlled Affiliates will not in any manner, acquire beneficial ownership
of shares of
Class A Common Stock, including through convertible securities, options, puts, calls or other derivative instruments, hedging contracts or
any other form of transaction, agreement, arrangement or understanding, that would result in the
Investor, together with his controlled Affiliates,
beneficially owning 90% or more of the Class A Common Stock of the Company, including, for purposes of this calculation, shares of Class A Common
Stock issuable upon conversion of
outstanding shares of Class B Common Stock of the Company.

8.6 Voting Neutralization. The Investor agrees that,
following the Closing hereunder, at any time action is to be taken by the Company’s
stockholders, whether by vote at a stockholders’ meeting or by written consent in lieu of a meeting, the Investor shall vote or cause to be voted (or take
action or omit to take any action with respect to) all Covered Shares over which such Investor or his controlled Affiliates has sole or shared voting
power so as to cause the Covered Shares to reflect the voting results (with respect to shares voted
“for”, shares voted “against”, shares “abstained”,
shares “withheld”, broker nonvotes and shares not present at the meeting for quorum purposes) of the Public Shares. The Investor hereby irrevocably
appoints
the Company’s Secretary, or any other designee of the Board (the Company’s Secretary or such other designee, the “Proxyholder”), as the
Investor’s true and lawful proxy and attorney, with the power to act alone and
with full power of substitution and re-substitution to vote (or cause to be
voted, to take action or omit to take any action with respect to, or to give consent) in such manner as the Proxyholder or its, his
or her substitute shall
deem appropriate or desirable to carry out the purposes and intent of this Section 8.6 at any meeting of the Company held after the Effective Date,
whether annual or special and whether or not an adjourned meeting or, if
applicable, to give written consent with respect thereto (the “Irrevocable
Proxy”). This Irrevocable Proxy is coupled with an interest and shall be irrevocable.
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8.7 Independent Board. The Investor covenants and agrees that, following the
Closing hereunder, such Investor shall take all action
necessary, and shall cause his controlled Affiliates to take all action necessary, to cause a majority of the total number of directors then serving on the
Board to be independent directors as
determined in accordance with the rules of the NYSE.

9. Miscellaneous.

9.1 Survival. The representations, warranties, covenants and agreements contained in this Agreement shall survive the Closing of
the
transactions contemplated by this Agreement for the applicable statute of limitations.

9.2 Successors and Assigns. This
Agreement may not be assigned by a party hereto without the prior written consent of the Company and
the Investor, as applicable. The provisions of this Agreement shall inure to the benefit of and be binding upon the respective permitted successors
and
assigns of the parties. Other than in a transaction governed by Sections 8.2 or 8.3, in the event that the Company is a party to a merger, consolidation,
share exchange or similar business combination transaction in which the Class A Common
Stock is converted into the equity securities of another
Person, from and after the effective time of such transaction, such Person shall, by virtue of such transaction, be deemed to have assumed the obligations
of the Company hereunder, the term
“Company” shall be deemed to refer to such Person and this Agreement shall apply to the securities received by the
Investor in connection with such transaction.

9.3 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all
of
which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any
electronic signatures complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or
other transmission method and any counterpart
so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

9.4 Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be
considered in
construing or interpreting this Agreement.

9.5 Notices. Unless otherwise provided, any notice required or
permitted under this Agreement shall be given in writing and shall be
deemed effectively given as hereinafter described (i) if given by personal delivery, then such notice shall be deemed given upon such delivery, (ii) if
given by e-mail, then such notice shall be deemed given upon receipt of confirmation of receipt of an e-mail transmission, (iii) if given by mail, then
such notice shall be deemed
given upon the earlier of (A) receipt of such notice by the recipient or (B) three days after such notice is deposited in first
class mail, postage prepaid, and (iv) if given by an internationally recognized overnight air courier,
then such notice shall be deemed given one Business
Day after delivery to such carrier. All notices shall be addressed to the party to be notified at the address as follows, or at such other address as such
party may designate by ten days’
advance written notice to the other party:

If to the Company:
 

           Asana, Inc.
  633 Folsom Street, Suite 100
  San Francisco, CA 94107
  Telephone:     (415)525-3888
  Attention:   Tim Wan, Chief Financial Officer
  Email:   timwan@asana.com
  Attention:   Eleanor Lacey, General Counsel
  Email:   eleanorlacey@asana.com
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           With a copy (which shall not constitute notice) to:

  Cooley LLP
  3175 Hanover Street
  Palo Alto, CA 94304-1130
  Telephone:     (650)843-5000
  Facsimile:   (650)849-7400
  Attention:   Calise Cheng
  Email   ccheng@cooley.com
  Attention:   Dave Segre
  Email:   dsegre@cooley.com

If to the Investor:

    Only to the addresses set forth on the signature pages hereto.

9.6 Expenses. The parties hereto shall pay their own costs and expenses in connection herewith regardless of whether the
transactions
contemplated hereby are consummated; it being understood that each of the Company and the Investor has relied on the advice of its own respective
counsel and financial advisors.

9.7 Amendments, Consents and Waivers. Prior to Closing, no amendment, approval or waiver of any provision of this Agreement will
be effective with respect to any party unless made in writing and signed by a duly authorized representative of such party. Following the Closing, any
term of this Agreement may be amended, any consent may be granted hereunder and the observance of
any term of this Agreement may be waived
(either generally or in a particular instance and either retroactively or prospectively), only with the written consent of the Company and the Investor;
provided, however, that any such amendment, consent or
waiver of the Company shall require the prior approval of a committee of the Board consisting
solely of directors who are independent of the Investor for purposes of Delaware law.

9.8 Adjustments. In the event of any stock split, stock dividend, reorganization, recapitalization, reclassification,
combination, exchange
of shares or other like change with respect to the shares of capital stock of the Company outstanding after the Effective Date, the references herein shall
be appropriately adjusted give effect to the purposes and intent of
this Agreement.

9.9 Publicity by Investor. Except as set forth below, no public release or announcement concerning the
transactions contemplated hereby
shall be issued by the Investor without the prior consent of the Company, except as such release or announcement may be required by law or the
applicable rules or regulations of any securities exchange or securities
market, in which case the Investor shall allow the Company reasonable time to
comment on such release or announcement in advance of such issuance. Notwithstanding the foregoing, the Investor may identify the Company and the
value of such
Investor’s security holdings in the Company in accordance with applicable investment reporting and disclosure regulations or internal
policies without prior notice to or consent from the Company (including, for the avoidance of doubt, filings
pursuant to Sections 13 and 16 of the 1934
Act).

9.10 Publicity by Company. Except as set forth below, no public release or
announcement concerning the transactions contemplated
hereby (which, for the avoidance of doubt, shall not include any SEC Filing to the extent such disclosure is required by SEC rules and regulations) shall
be issued by the Company without the
prior written consent of the Investor. No later than the Business Day immediately following the date this
Agreement is executed, the Company shall issue a press release and file a Form 8-K with the SEC
disclosing all material terms of the transactions
contemplated by this Agreement (the “Public Disclosure”).

9.11
Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining
provisions hereof but shall be interpreted as if it were
written so as to be enforceable to the maximum extent permitted by applicable law, and any such prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable
such provision in any other jurisdiction. To the extent permitted by applicable law, the parties hereby waive any
provision of law which renders any provision hereof prohibited or unenforceable in any respect.
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9.12 Entire Agreement. This Agreement, including the signature pages, Exhibits
and any confidentiality agreement between the
Company and the Investor constitute the entire agreement among the parties hereof with respect to the subject matter hereof and thereof and supersede
all prior agreements and understandings, both oral
and written, between the parties with respect to the subject matter hereof and thereof.

9.13 Further Assurances. The parties
shall execute and deliver all such further instruments and documents and take all such other actions
as may reasonably be required to carry out the transactions contemplated hereby and to evidence the fulfillment of the agreements herein contained.

9.14 Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of
Delaware. Service
of process in connection with any such suit, action or proceeding may be served on each party hereto anywhere in the world by the same methods as are
specified for the giving of notices under this Agreement. Each of the parties
hereto irrevocably agrees that any such suit, action or proceeding with
respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this
Agreement and the rights and
obligations arising hereunder brought by the other party hereto, shall be brought and determined exclusively in the
Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of
Chancery declines to
accept jurisdiction, any state or federal court within the State of Delaware). Each of the parties hereto hereby irrevocably submits to the personal
jurisdiction of the aforesaid courts for purposes of this Agreement and agrees
that it will not bring any such suit, action or proceeding relating to this
Agreement or any of the transactions contemplated by this Agreement in any court other than the aforesaid courts.

9.15 Specific Performance. The parties hereto agree that irreparable damage would occur if any provision of this Agreement were
not
performed in accordance with the terms hereof and, accordingly, that the parties shall be entitled an injunction or injunctions to prevent breaches or
threatened breaches of this Agreement or to enforce specifically the performance of the terms
and provisions hereof, in addition to any other remedy to
which they are entitled at law or in equity. Each of the parties hereby further waives (a) any defense in any action for specific performance that a remedy
at law would be adequate and
(b) any requirement under any law to post security or a bond as a prerequisite to obtaining equitable relief.

[remainder of page
intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized
officers to execute this Agreement as of the
date first above written.
 

COMPANY:

ASANA, INC.

By:  /s/ Tim Wan
Name:  Tim Wan
Title:  Chief Financial Officer

 
[Signature Page to
Securities Purchase Agreement]



INVESTOR:

 /s/ Dustin Moskovitz
Name:  Dustin Moskovitz

 
[Signature Page to
Securities Purchase Agreement]



EXHIBIT A

Schedule of Investors
 
Investor Name    Number of Shares    

Aggregate Purchase Price of
Shares  

Dustin Moskovitz      19,273,127    $ 350,000,000 



Exhibit 99.1

Asana Announces $350 Million
Private Placement

September 7, 2022 – San Francisco, CA – Asana, Inc. (NYSE: ASAN)(LTSE: ASAN), a leading work management platform for
organizations, today
announced it has sold $350 million of shares of the Company’s Class A common stock to Dustin Moskovitz, Asana’s President, CEO, and Chair of the
Board of Directors, in a private placement. The 19,273,127
shares of Class A common stock sold was determined based on a closing price of $18.16 on
September 2, 2022.

The Company expects to use net
proceeds from the private placement for working capital and general corporate purposes.

The Securities to be sold in the private placement have not been
registered under the Securities Act of 1933, as amended (the “Securities Act”), or any
state or other applicable jurisdiction’s securities laws, and may not be offered or sold in the United States absent registration or an applicable
exemption
from the registration requirements of the Securities Act and applicable state or other jurisdiction’s securities laws.

Forward-Looking
Statements

This press release contains “forward-looking” statements within the meaning of the Private Securities Litigation Reform Act of
1995 that are based on
management’s beliefs and assumptions and on information currently available to management. Forward-looking statements include, but are not limited
to, statements about the anticipated use of proceeds from the private
placement. Forward-looking statements include all statements that are not historical
facts and in some cases can be identified by terms such as “anticipate,” “expect,” “intend,” “plan,” “believe,”
“continue,” “could,” “potential,” “may,”
“will,” “goal,” or similar expressions and the negatives of those terms. However, not all forward-looking statements contain these identifying
words.
Forward-looking statements involve known and unknown risks, uncertainties and other factors, including factors beyond Asana’s control, that may
cause Asana’s actual results, performance or achievements to be materially different
from any future results, performance or achievements expressed or
implied by the forward-looking statements. These risks include, but are not limited to, risks and uncertainties related to: Asana’s ability to achieve future
growth and sustain
its growth rate, Asana’s ability to attract and retain customers and increase sales to its customers, Asana’s ability to develop and
release new products and services and to scale its platform, Asana’s ability to increase adoption of
its platform through Asana’s self-service model,
Asana’s ability to maintain and grow its relationships with strategic partners, the highly competitive and rapidly evolving market in which Asana
participates, Asana’s international
expansion strategies, and the impact of the
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COVID-19 pandemic. Further information on risks that could cause
actual results to differ materially from forecasted results are included in Asana’s
filings with the SEC, including Asana’s Annual Report on Form 10-K for the year ended January 31, 2022 and
Quarterly Reports on Form 10-Q for the
quarter ended April 30, 2022. Any forward-looking statements contained in this press release are based on assumptions that Asana believes to be
reasonable as of this
date. Except as required by law, Asana assumes no obligation to update these forward-looking statements, or to update the reasons
if actual results differ materially from those anticipated in the forward-looking statements.

About Asana

Asana helps teams orchestrate their work,
from small projects to strategic initiatives. Headquartered in San Francisco, CA, Asana has more than 131,000
paying customers and millions of free organizations over 200 countries and territories. Global customers such as Amazon, Affirm, Japan
Airlines, and
Sky rely on Asana to manage everything from company objectives to digital transformation to product launches and marketing campaigns. For more
information, visit www.asana.com.
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ir@asana.com

Stephanie Hess
Asana Corporate Communications
press@asana.com
 

2


