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NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the 
“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which statements involve substantial risks and 
uncertainties that could cause actual results to differ materially from those predicted. Forward-looking statements generally relate to future events or our future 
financial or operating performance. In some cases, you can identify forward-looking statements because they contain words such as “may,” “will,” “should,” 
“expect,” “plan,” “anticipate,” “could,” “intend,” “target,” “project,” “contemplate,” “believe,” “estimate,” “predict,” “potential,” or “continue” or the negative 
of these words or other similar terms or expressions that concern our expectations, strategy, plans, or intentions. Forward-looking statements contained in this 
Quarterly Report on Form 10-Q include, but are not limited to, statements about:

• our future financial performance, including our expectations regarding our revenue, cost of revenue, gross profit, operating expenses, operating cash flow 
and free cash flow, and our ability to achieve, and maintain, future profitability;

• market acceptance of our products;

• the effects of increased competition in our markets and our ability to compete effectively;

• anticipated trends, growth rates and challenges in our business and in the markets in which we operate;

• our ability to maintain and expand our customer base, including by attracting new customers;

• our ability to successfully expand in our existing markets and into new markets;

• our ability to maintain the security and availability of our products;

• our ability to comply with stringent and changing laws, regulations, standards, and contractual obligations related to privacy, data protection, and data 
security;

• our business model, including our subscription model, and our ability to effectively manage our growth and associated investments;

• our ability to integrate and realize anticipated synergies from acquisitions of complementary businesses;

• beliefs and objectives for future operations, including regarding our market opportunity;

• our relationships with third parties, including our technology partners and cloud providers;

• our ability to maintain, protect, and enhance our intellectual property rights;

• our expectations about the impact of unfavorable economic conditions, and adverse macroeconomic conditions, such as inflation rates and slower growth 
or recession, on our business and financial condition;

• your rights and responsibilities as our shareholders that are governed by Israeli law, which may differ in some respects from the rights and responsibilities 
of shareholders of U.S. corporations;

• our ability to maintain an effective system of disclosure controls and internal control over financial reporting, and to produce timely and accurate financial 
statements or comply with applicable regulations;

• our expectations about the impact of global economic disruptions resulting from natural disasters, public health epidemics, protests or riots, and 
geopolitical tensions, such as the imposition of tariffs and other non-tariff trade barriers, or war, such as the war involving Israel, the U.S., Iran, and 
Hezbollah, and the regional conflict in the Middle East, on our business, results of operations and financial condition;

• our ability to successfully defend litigation brought against us;
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• our ability to attract and retain qualified employees and key personnel;

• the sufficiency of our cash and cash equivalents to meet our liquidity needs;

• our expectations regarding the amount, timing, and manner of any repurchases of our ordinary shares;

• the future trading prices of our ordinary shares; and

• our ability to maintain or increase our net dollar retention rate.

You should not rely upon forward-looking statements as predictions of future events. These forward-looking statements are subject to a number of risks, 
uncertainties, and assumptions, including those described in Part II, Item 1A, “Risk Factors” and elsewhere in this Quarterly Report on Form 10-Q. Readers are 
urged to carefully review and consider the various disclosures made in this Quarterly Report on Form 10-Q and in other documents we file from time to time 
with the Securities and Exchange Commission (“SEC”) that disclose risks and uncertainties that may affect our business. Moreover, we operate in a very 
competitive and rapidly changing environment. New risks and uncertainties emerge from time to time and it is not possible for us to predict all risks and 
uncertainties that could have an impact on the forward-looking statements contained in this Quarterly Report on Form 10-Q. We cannot assure you that the 
results, events and circumstances reflected in the forward-looking statements will be achieved or occur, and actual results, events or circumstances could differ 
materially from those described in the forward-looking statements.

The forward-looking statements made in this Quarterly Report on Form 10-Q relate only to events as of the date on which the statements are made. We 
undertake no obligation to update any forward-looking statements made in this Quarterly Report on Form 10-Q to reflect events or circumstances after the date 
of this Quarterly Report on Form 10-Q or to reflect new information or the occurrence of unanticipated events, except as required by law.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon 
information available to us as of the date of this Quarterly Report on Form 10-Q, and while we believe such information forms a reasonable basis for such 
statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, 
or review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these 
statements.



 
 

3

PART I – FINANCIAL INFORMATION
 

ITEM 1. FINANCIAL STATEMENTS
JFROG LTD.

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

(unaudited)
 

    As of  
    March 31, 2026     December 31, 2025  

Assets           
Current assets:           

Cash and cash equivalents   $ 60,966    $ 75,840 
Short-term investments     680,278      628,574 
Accounts receivable, net     113,708      119,948 
Deferred contract acquisition costs     23,011      22,259 
Prepaid expenses and other current assets     26,844      26,390 

Total current assets     904,807      873,011 
Property and equipment, net     6,504      5,536 
Deferred contract acquisition costs, noncurrent     34,293      34,304 
Operating lease right-of-use assets     16,163      12,063 
Intangible assets, net     35,235      39,908 
Goodwill     371,512      371,512 
Other assets, noncurrent     4,694      5,043 

Total assets   $ 1,373,208    $ 1,341,377 
Liabilities and Shareholders’ Equity           
Current liabilities:           

Accounts payable   $ 16,627    $ 14,168 
Accrued expenses and other current liabilities     67,183      77,970 
Operating lease liabilities     5,220      5,780 
Deferred revenue     311,135      309,604 

Total current liabilities     400,165      407,522 
Deferred revenue, noncurrent     30,336      32,400 
Operating lease liabilities, noncurrent     11,227      6,676 
Other liabilities, noncurrent     7,482      7,332 

Total liabilities     449,210      453,930 
Commitments and contingencies (Note 10)           
Shareholders’ equity:           

Preferred shares, NIS 0.01 par value per share; 50,000,000 shares authorized; 0 issued and outstanding as 
of March 31, 2026 and December 31, 2025     —      — 
Ordinary shares, NIS 0.01 par value per share, 500,000,000 shares authorized; 121,157,301 and 
119,615,355 shares issued and outstanding as of March 31, 2026 and December 31, 2025, respectively     340      335 
Additional paid-in capital     1,361,165      1,312,833 
Accumulated other comprehensive income     2,247      5,766 
Accumulated deficit     (439,754)     (431,487)

Total shareholders’ equity     923,998      887,447 
Total liabilities and shareholders’ equity   $ 1,373,208    $ 1,341,377 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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JFROG LTD.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except share and per share data)
(unaudited)

 
    Three Months Ended March 31,  
    2026     2025  

Revenue:           
Subscription—self-managed and SaaS   $ 146,282    $ 116,425 
License—self-managed     7,695      5,982 

Total subscription revenue     153,977      122,407 
Cost of revenue:           

Subscription—self-managed and SaaS     33,600      30,065 
License—self-managed     —      116 

Total cost of revenue—subscription     33,600      30,181 
Gross profit     120,377      92,226 
Operating expenses:           

Research and development     51,812      43,335 
Sales and marketing     57,752      52,812 
General and administrative     23,744      19,049 

Total operating expenses     133,308      115,196 
Operating loss     (12,931)     (22,970)
Interest and other income, net     7,152      5,965 
Loss before income taxes     (5,779)     (17,005)
Income tax expense     2,488      1,498 
Net loss   $ (8,267)   $ (18,503)
            
Net loss per share, basic and diluted   $ (0.07)   $ (0.16)
Weighted-average shares used in computing net loss per share, basic and diluted     120,159,190      113,447,099 

 
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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JFROG LTD.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(in thousands)
(unaudited)

 
    Three Months Ended March 31,  
    2026     2025  

            
Net loss   $ (8,267)   $ (18,503)
Other comprehensive loss, net of tax:           

Net change in available-for-sale marketable securities, net of tax     (1,375)     138 
Net change in derivative instruments, net of tax     (2,144)     (2,016)
Other comprehensive loss, net of tax     (3,519)     (1,878)

Comprehensive loss   $ (11,786)   $ (20,381)
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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JFROG LTD. 
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

(in thousands, except share data)
(unaudited)

 
    Three Months Ended March 31, 2026  

    Ordinary Shares    
Additional

Paid-in    

Accumulated
Other

Comprehensive     Accumulated    
Total

Shareholders’  
    Shares     Amount     Capital     Income     Deficit     Equity  

Balance as of December 31, 2025     119,615,355    $ 335    $ 1,312,833    $ 5,766    $ (431,487)   $ 887,447 
Issuance of ordinary shares upon exercise of share options     53,385      —      554      —      —      554 
Issuance of ordinary shares upon release of restricted share units     1,249,585      4      (4)     —      —      — 
Issuance of ordinary shares under the employee share purchase 
plan     238,976      1      8,155      —      —      8,156 
Share-based compensation expense     —      —      39,627      —      —      39,627 
Other comprehensive loss, net of tax     —      —      —      (3,519)     —      (3,519)
Net loss     —      —      —      —      (8,267)     (8,267)

Balance as of March 31, 2026     121,157,301    $ 340    $ 1,361,165    $ 2,247    $ (439,754)   $ 923,998 
 

    Three Months Ended March 31, 2025  

    Ordinary Shares    
Additional

Paid-in    

Accumulated
Other

Comprehensive     Accumulated    
Total

Shareholders’  
    Shares     Amount     Capital     Income (Loss)     Deficit     Equity  

Balance as of December 31, 2024     112,754,822    $ 315    $ 1,132,224    $ 655    $ (359,668)   $ 773,526 
Issuance of ordinary shares upon exercise of share options     520,824      1      3,751      —      —      3,752 
Issuance of ordinary shares upon release of restricted share units     1,006,118      3      (3)     —      —      — 
Issuance of ordinary shares under the employee share purchase 
plan     281,054      1      6,293      —      —      6,294 
Share-based compensation expense     —      —      36,845      —      —      36,845 
Other comprehensive loss, net of tax     —      —      —      (1,878)     —      (1,878)
Net loss     —      —      —      —      (18,503)     (18,503)

Balance as of March 31, 2025     114,562,818    $ 320    $ 1,179,110    $ (1,223)   $ (378,171)   $ 800,036 
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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JFROG LTD.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
(unaudited)

 
    Three Months Ended March 31,  
    2026     2025  

Cash flows from operating activities:           
Net loss   $ (8,267)   $ (18,503)
Adjustments to reconcile net loss to net cash provided by operating activities:           

Depreciation and amortization     5,561      6,714 
Share-based compensation expense     39,627      36,845 
Non-cash operating lease expense     2,063      2,118 
Net amortization of premium or discount on investments     (923)     (1,559)
Gains on foreign exchange     (74)     (82)

Changes in operating assets and liabilities:           
Accounts receivable     6,335      6,495 
Prepaid expenses and other assets     (2,405)     184 
Deferred contract acquisition costs     (741)     (751)
Accounts payable     1,578      (628)
Accrued expenses and other liabilities     (1,768)     (1,134)
Operating lease liabilities     (2,097)     (2,207)
Deferred revenue     (533)     1,300 

Net cash provided by operating activities     38,356      28,792 
Cash flows from investing activities:           

Purchases of short-term investments     (165,647)     (148,968)
Maturities of short-term investments     113,638      103,833 
Purchases of property and equipment     (1,070)     (647)

Net cash used in investing activities     (53,079)     (45,782)
Cash flows from financing activities:           

Proceeds from exercise of share options     554      3,752 
Proceeds from employee share purchase plan     8,156      6,294 
Proceeds from employee equity transactions, net of payments to tax authorities and employees     (8,860)     1,459 

Net cash provided by (used in) financing activities     (150)     11,505 
Effect of exchange rate changes on cash, cash equivalents and restricted cash     (1)     (34)
Net decrease in cash, cash equivalents, and restricted cash     (14,874)     (5,519)
Cash, cash equivalents, and restricted cash—beginning of period     76,551      50,627 
Cash, cash equivalents, and restricted cash—end of period   $ 61,677    $ 45,108 
Reconciliation of cash, cash equivalents, and restricted cash within the Condensed Consolidated 
Balance Sheets to the amounts shown in the Condensed Consolidated Statements of Cash Flows 
above:           

Cash and cash equivalents   $ 60,966    $ 44,350 
Restricted cash included in prepaid expenses and other current assets     711      758 

Total cash, cash equivalents, and restricted cash   $ 61,677    $ 45,108 
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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JFROG LTD.
NOTES TO CONDENSED CONSOLIDATED STATEMENTS

(unaudited)

1.  Organization and Description of Business

JFrog Ltd. (together with its subsidiaries, “JFrog”, or the “Company”) was incorporated under the laws of the State of Israel in 2008. JFrog provides a 
foundational platform for managing and securing the software supply chain. The JFrog Platform enables organizations to unify software development, security, 
governance, and distribution across hybrid teams, including developers, security professionals, Artificial Intelligence/Machine Learning engineers, and Artificial 
Intelligence agents. It supports the consumption, creation, and continuous delivery of software from any user to any destination which the Company refers to as 
“Liquid Software.” 

 
2.  Summary of Significant Accounting Policies

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in 
the United States of America (“GAAP”), and applicable rules and regulations of the Securities and Exchange Commission (“SEC”) regarding interim financial 
reporting, and include the accounts of JFrog Ltd. and its wholly owned subsidiaries. All intercompany balances and transactions have been eliminated in 
consolidation.

The condensed consolidated balance sheet as of December 31, 2025 was derived from the audited consolidated financial statements as of that date, but does 
not include all of the disclosures, including certain notes required by GAAP on an annual reporting basis. Certain information and note disclosures normally 
included in the financial statements prepared in accordance with GAAP have been condensed or omitted pursuant to such rules and regulations. Therefore, these 
unaudited condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and the related notes 
thereto as of and for the year ended December 31, 2025, included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2025 filed 
with the SEC on February 13, 2026. 

In management’s opinion, the unaudited condensed consolidated financial statements have been prepared on the same basis as the annual consolidated 
financial statements and reflect all adjustments, which include only normal recurring adjustments necessary for the fair presentation of the Company’s financial 
position as of March 31, 2026 and the Company’s condensed consolidated results of operations, shareholders’ equity, and cash flows for the three months ended 
March 31, 2026 and 2025. The results for the three months ended March 31, 2026 are not necessarily indicative of the results to be expected for the full year 
ending December 31, 2026 or any other future interim or annual period.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial 
statements and the reported amounts of revenue and expenses during the reporting periods and accompanying notes. Significant items subject to such estimates 
and assumptions include, but are not limited to, the allocation of transaction price among various performance obligations, the estimated benefit period of 
deferred contract acquisition costs, the allowance for credit losses, the fair value of acquired intangible assets and goodwill, the useful lives of acquired 
intangible assets and property and equipment, the incremental borrowing rate for operating leases, and the valuation of deferred tax assets and uncertain tax 
positions. The Company bases these estimates on historical and anticipated results, trends and various other assumptions that it believes are reasonable under the 
circumstances, including assumptions as to future events. Actual results could differ from those estimates. 

Significant Accounting Policies 

The Company’s significant accounting policies are discussed in Note 2, Summary of Significant Accounting Policies, in the Company’s Annual Report on 
Form 10-K for the year ended December 31, 2025. There have been no significant changes to these policies during the three months ended March 31, 2026.
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Refundable Tax Credits

On March 31, 2026, the Israeli Knesset enacted Chapter 10, “Law for the Encouragement and Incentivization of Research and Development, 2026” (the 
“R&D Law”). The R&D Law introduces a refundable tax credit regime for qualifying research and development expenditures incurred in Israel, effective for tax 
years beginning January 1, 2026. Subject to certain conditions, eligible companies may apply the credit against Israeli income taxes or Israeli qualified domestic 
minimum top-up tax, or alternatively receive a government grant to the extent the credit is not utilized. The Company recognizes the credits as a reduction to the 
related expense when there is reasonable assurance that it complies with required conditions and the credits will be received.

Interest and Other Income, Net 

Interest and other income, net primarily consists of income earned on cash equivalents and short-term investments and foreign exchange gains and losses. 
Interest income was $7.2 million and $6.3 million for the three months ended March 31, 2026 and 2025, respectively. Foreign exchange gains (losses) were not 
material for the periods presented.

Recently Adopted Accounting Pronouncement

In July 2025, the Financial Accounting Standard Board (“FASB”) issued ASU 2025-05, Financial Instruments - Credit Losses (Topic 326), Measurement of 
Credit Losses for Accounts Receivable and Contract Assets, which provides a practical expedient when estimating expected credit losses for current accounts 
receivable and current contract assets arising from transactions accounted for under Topic 606, Revenue from Contracts with Customers. The practical expedient 
assumes that current conditions as of the balance sheet date do not change for the remaining life of the assets. The Company adopted this guidance on January 1, 
2026 on a prospective basis and elected the practical expedient. The adoption did not have a material impact on its consolidated financial statements.

Recently Issued Accounting Pronouncements

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosure (Subtopic 
220-40), Disaggregation of Income Statement Expenses, which requires disclosure of disaggregated information about certain expense captions presented in the 
Consolidated Statements of Operations as well as disclosure about selling expense. The guidance will be effective for the Company for annual periods beginning 
January 1, 2027 and interim periods beginning January 1, 2028, with early adoption permitted. It could be applied either prospectively or retrospectively. The 
Company is currently evaluating the impact on its financial statement disclosures.

In September 2025, the FASB issued ASU 2025-06, Intangible - Goodwill and Other Internal-Use Software (Subtopic 350-40), Targeted Improvements to 
the Accounting for Internal-Use Software, which modernizes the accounting guidance for costs to develop software for internal use. It removes the previous 
development stage model and introduces a more judgment-based approach. The guidance is effective for the Company for the first quarter beginning January 1, 
2028, with early adoption permitted. The Company is currently evaluating the impact on its consolidated financial statements.

In December 2025, the FASB issued ASU 2025-10, Government Grants (Topic 832): Accounting for Government Grants Received by Business Entities. The 
update establishes guidance on the recognition, measurement, presentation, and disclosure of government grants, including grants related to an asset and grants 
related to income. The guidance is effective for the Company for the first quarter beginning January 1, 2029, with early adoption permitted. The Company is 
currently evaluating the impact on its consolidated financial statements.
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3.  Revenue Recognition

Disaggregation of Revenue

The following table presents revenue by category:

    Three Months Ended March 31,  
    2026     2025  
    Amount     Percentage of Revenue     Amount     Percentage of Revenue  
    (in thousands, except percentages)  

Self-managed subscription   $ 75,081      49%  $ 69,797      57%
Subscription     67,386      44      63,815      52 
License     7,695      5      5,982      5 

SaaS     78,896      51      52,610      43 
Total subscription revenue   $ 153,977      100%  $ 122,407      100%

 
The following table summarizes revenue by region based on the shipping address of customers:

    Three Months Ended March 31,  
    2026     2025  
    Amount     Percentage of Revenue     Amount     Percentage of Revenue  
    (in thousands, except percentages)  

United States   $ 90,937      59%  $ 72,925      60%
Israel     4,670      3      3,741      3 
Rest of world     58,370      38      45,741      37 
Total subscription revenue   $ 153,977      100%  $ 122,407      100%

Contract Balances 

Of the $342.0 million and $274.2 million of deferred revenue recorded as of December 31, 2025 and 2024, respectively, the Company recognized $125.8 
million and $101.2 million as revenue during the three months ended March 31, 2026 and 2025, respectively.

Remaining Performance Obligation 

The Company’s remaining performance obligations represent contracted revenue that has not yet been recognized. It includes deferred revenue and non-
cancelable amounts that will be invoiced and recognized in future periods, and excludes usage-based fees from SaaS subscriptions in excess of minimum usage 
commitments from the remaining performance obligations. As of March 31, 2026, the aggregate amount of the transaction price allocated to remaining 
performance obligations was $574.9 million, which consists of billed considerations of $341.5 million and unbilled considerations of $233.4 million, that the 
Company expects to recognize as revenue. As of March 31, 2026, the Company expects to recognize 67% of its remaining performance obligations as revenue 
over the next 12 months, and the remainder thereafter.

Cost to Obtain a Contract

Amortization of deferred contract acquisition costs was $5.9 million and $4.4 million for the three months ended March 31, 2026 and 2025, respectively.
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4.  Short-Term Investments

Short-term investments consist of bank deposits and marketable securities. As of March 31, 2026 and December 31, 2025, bank deposits were $153.4 million 
and $147.5 million, respectively.

Marketable securities consist of the following:

    March 31, 2026  

   
Amortized

Cost    

Gross
Unrealized

Gains    

Gross
Unrealized

Losses    
Estimated
Fair Value  

    (in thousands)  
Certificates of deposit   $ 1,765    $ —    $ (5)   $ 1,760 
Commercial paper     19,233      —      (24)     19,209 
Corporate debt securities     289,406      92      (642)     288,856 
Municipal securities     36,200      11      (73)     36,138 
Government and agency debt     181,161      39      (273)     180,927 

Total marketable securities   $ 527,765    $ 142    $ (1,017)   $ 526,890 
 

    December 31, 2025  

   
Amortized

Cost    

Gross
Unrealized

Gains    

Gross
Unrealized

Losses    
Estimated
Fair Value  

    (in thousands)  
Certificates of deposit   $ 1,503    $ —    $ —    $ 1,503 
Commercial paper     11,764      2      (3)     11,763 
Corporate debt securities     275,555      531      (50)     276,036 
Municipal securities     29,460      43      (10)     29,493 
Government and agency debt     162,162      174      (35)     162,301 

Total marketable securities   $ 480,444    $ 750    $ (98)   $ 481,096 

The following table summarizes the Company’s marketable securities by contractual maturities:

    March 31, 2026  
    (in thousands)  

Due in 1 year or less   $ 314,285 
Due in 1 year through 2 years     212,605 

Total   $ 526,890 

The following tables present fair value and gross unrealized losses of the Company’s marketable securities that have been in a continuous loss position, 
aggregated by length of time:

    March 31, 2026  
    Less Than 12 Months     12 Months or Greater     Total  

    Fair Value    

Gross 
Unrealized 

Losses     Fair Value    

Gross 
Unrealized 

Losses     Fair Value    

Gross 
Unrealized 

Losses  
    (in thousands)  

Certificates of deposit   $ 1,760    $ (5)   $ —    $ —   $ 1,760    $ (5)
Commercial paper     17,213      (24)     —      —     17,213      (24)
Corporate debt securities     188,062      (642)     —      —     188,062      (642)
Municipal securities     26,557      (73)     —      —     26,557      (73)
Government and agency debt     134,073      (273)     —      —     134,073      (273)
Total   $ 367,665    $ (1,017)   $ —    $ —   $ 367,665    $ (1,017)
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    December 31, 2025  
    Less Than 12 Months     12 Months or Greater     Total  

    Fair Value    

Gross 
Unrealized 

Losses     Fair Value    

Gross 
Unrealized 

Losses     Fair Value    

Gross 
Unrealized 

Losses  
    (in thousands)  

Commercial paper   $ 9,786    $ (3)   $ —    $ —   $ 9,786    $ (3)
Corporate debt securities     50,218      (50)     —      —     50,218      (50)
Municipal securities     6,600      (10)     —      —     6,600      (10)
Government and agency debt     55,141      (35)     —      —     55,141      (35)
Total   $ 121,745    $ (98)   $ —    $ —   $ 121,745    $ (98)

As of March 31, 2026 and December 31, 2025, the unrealized losses related to marketable securities were determined to be not due to credit related losses. 
Therefore, the Company did not recognize an allowance for credit losses. See Note 12, Accumulated Other Comprehensive Income (Loss), for the realized gains 
or losses from available-for-sale marketable securities that were reclassified out of accumulated other comprehensive income (“AOCI”) during the periods 
presented. 

5.  Fair Value Measurements 

The following tables present information about the Company’s financial instruments that are measured at fair value on a recurring basis:

    March 31, 2026  
    Fair Value     Level 1     Level 2  
    (in thousands)  

Financial Assets:                
Money market funds   $ 23,828    $ 23,828    $ — 

Cash equivalents     23,828      23,828      — 
Certificates of deposit     1,760      —      1,760 
Commercial paper     19,209      —      19,209 
Corporate debt securities     288,856      —      288,856 
Municipal securities     36,138      —      36,138 
Government and agency debt     180,927      —      180,927 

Marketable securities     526,890      —      526,890 
Foreign currency contracts designated as hedging instruments included in prepaid expenses 
and other current assets     3,017      —      3,017 
Foreign currency contracts not designated as hedging instruments included in prepaid 
expenses and other current assets     49      —      49 
Restricted bank deposits included in prepaid expenses and other current assets     11      —      11 

Total financial assets   $ 553,795    $ 23,828    $ 529,967 
Financial Liabilities:                
Foreign currency contracts not designated as hedging instruments included in accrued 
expenses and other current liabilities   $ 367    $ —    $ 367 

Total financial liabilities   $ 367    $ —    $ 367 
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    December 31, 2025  
    Fair Value     Level 1     Level 2  
    (in thousands)  

Financial Assets:                
Money market funds   $ 26,407    $ 26,407    $ — 

Cash equivalents     26,407      26,407      — 
Certificates of deposit     1,503      —      1,503 
Commercial paper     11,763      —      11,763 
Corporate debt securities     276,036      —      276,036 
Municipal securities     29,493      —      29,493 
Government and agency debt     162,301      —      162,301 

Marketable securities     481,096      —      481,096 
Foreign currency contracts designated as hedging instruments included in prepaid expenses 
and other current assets     5,170      —      5,170 
Foreign currency contracts not designated as hedging instruments included in prepaid 
expenses and other current assets     448      —      448 
Restricted bank deposits included in prepaid expenses and other current assets     11      —      11 

Total financial assets   $ 513,132    $ 26,407    $ 486,725 
Financial Liabilities:                
Foreign currency contracts designated as hedging instruments included in accrued expenses 
and other current liabilities   $ 9    $ —    $ 9 
Foreign currency contracts not designated as hedging instruments included in accrued 
expenses and other current liabilities     217      —      217 

Total financial liabilities   $ 226    $ —    $ 226 

The Company classifies its money market funds within Level 1 of the fair value hierarchy because they are valued based on quoted market prices in active 
markets. The Company classifies its restricted deposits, certificates of deposit, commercial paper, corporate debt securities, municipal securities, government 
and agency debt, and derivative financial instruments within Level 2 because they are valued using inputs other than quoted prices which are directly or 
indirectly observable in the market, including readily-available pricing sources for the identical underlying security which may not be actively traded. As of 
March 31, 2026 and December 31, 2025, the Company did not have any assets or liabilities valued based on Level 3 valuations.

6.  Derivative Financial Instruments and Hedging 

The Company enters into foreign currency forward and option contracts with financial institutions to protect against foreign exchange risks, mainly the 
exposure to changes in the exchange rate of the New Israeli Shekel (“NIS”) against the U.S. dollar that are associated with forecasted future cash flows and 
certain existing assets and liabilities for up to twelve months. The Company’s primary objective in entering into these contracts is to reduce the volatility of 
earnings and cash flows associated with changes in foreign currency exchange rates. The Company does not use derivative instruments for trading or speculative 
purposes.

Notional Amount of Foreign Currency Contracts

The notional amounts of outstanding foreign currency contracts in U.S. dollar as of the periods presented were as follows:

    March 31, 2026     December 31, 2025  
    (in thousands)  

Derivatives Designated as Hedging Instruments:           
Foreign currency contracts   $ 58,295    $ 95,063 
Derivatives Not Designated as Hedging Instruments:           
Foreign currency contracts     18,525      19,041 

Total derivative instruments   $ 76,820    $ 114,104 
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Effect of Foreign Currency Contracts on the Condensed Consolidated Statements of Operations

Derivative instruments that hedge the exposure to variability in expected future cash flows are designated as cash flow hedges. The Company records 
changes in the fair value of these derivatives in AOCI in the Condensed Consolidated Balance Sheets, until the forecasted transaction occurs. Upon occurrence, 
the Company reclassifies the related gains or losses on the derivative to the same financial statement line item in the Condensed Consolidated Statements of 
Operations to which the derivative relates. In case the Company discontinues cash flow hedges, it records the related amount in interest and other income, net, 
on the Condensed Consolidated Statements of Operations. Derivative instruments that hedge monetary assets and liabilities denominated in certain foreign 
currencies are not designated as hedges for financial reporting purposes. The Company records changes in the fair value of these derivatives in interest and other 
income, net in the Condensed Consolidated Statements of Operations.

The gains (losses) on foreign currency contracts were presented on the Condensed Consolidated Statements of Operations as follows:

   
Derivatives Designated
as Hedging Instruments    

Derivatives Not Designated
as Hedging Instruments  

    Three Months Ended March 31,     Three Months Ended March 31,  
    2026     2025     2026     2025  

Condensed Statement of Operations Location:   (in thousands)  
Cost of revenue: subscription–self-managed and SaaS   $ 294    $ 24    $ —    $ — 
Research and development     2,132      171      —      — 
Sales and marketing     525      40      —      — 
General and administrative     413      48      —      — 
Interest and other income, net     —      —      253      (256)

Total gains (losses) recognized in earnings   $ 3,364    $ 283    $ 253    $ (256)

Effect of Foreign Currency Contracts on Accumulated Other Comprehensive Income

Net unrealized gains (losses) of foreign currency contracts designated as hedging instruments, net of tax, are recorded in AOCI. See Note 12, Accumulated 
Other Comprehensive Income (Loss), for the effect on other comprehensive income (loss) and the reclassification out of AOCI during the periods presented. All 
of net deferred gains in AOCI as of March 31, 2026 are expected to be recognized as cost of revenue or operating expenses in the same financial statement line 
item in the Condensed Consolidated Statements of Operations to which the derivative relates over the next twelve months. 

7.  Condensed Consolidated Balance Sheet Components 

Property and Equipment, Net 

Property and equipment, net consisted of the following:

    March 31, 2026     December 31, 2025  
    (in thousands)  

Computer and software   $ 12,725    $ 12,191 
Furniture and office equipment     4,460      3,248 
Leasehold improvements     6,021      5,912 

Property and equipment, gross     23,206      21,351 
Less: accumulated depreciation and amortization     (16,702)     (15,815)

Property and equipment, net   $ 6,504    $ 5,536 

Depreciation and amortization expense was $0.9 million for the three months ended March 31, 2026 and 2025.
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Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following:

    March 31, 2026     December 31, 2025  
    (in thousands)  

Accrued compensation and benefits   $ 43,789    $ 50,668 
Accrued expenses     23,394      27,302 

Accrued expenses and other current liabilities   $ 67,183    $ 77,970 
 

8.  Intangible Assets, Net

Intangible assets consisted of the following as of March 31, 2026:

   
Gross Carrying 

Amount    
Accumulated 
Amortization    

Net Carrying 
Amount    

Weighted-Average
Remaining Useful 

Life  
    (in thousands)     (in years)  

Developed technology   $ 89,962    $ (55,645)   $ 34,317      3.1 
Customer relationships     4,200      (3,282)     918      1.3 

Total   $ 94,162    $ (58,927)   $ 35,235       

Intangible assets consisted of the following as of December 31, 2025:

   
Gross Carrying 

Amount    
Accumulated 
Amortization    

Net Carrying 
Amount    

Weighted-Average
Remaining Useful 

Life  
    (in thousands)     (in years)  

Developed technology   $ 89,962    $ (51,147)   $ 38,815      3.2 
Customer relationships     4,200      (3,107)     1,093      1.5 

Total   $ 94,162    $ (54,254)   $ 39,908       

Gross carrying amount and accumulated amortization of fully amortized intangibles are removed from the preceding tables. Amortization expenses for 
intangible assets were $4.7 million and $5.8 million for the three months ended March 31, 2026 and 2025, respectively.

The expected future amortization expenses by year related to the intangible assets as of March 31, 2026 are as follows:

    March 31, 2026  
    (in thousands)  

Year Ending December 31,      
2026 (Remainder)   $ 10,301 
2027     10,117 
2028     9,733 
2029     5,084 

Total   $ 35,235 
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9.  Leases

The Company has entered into non-cancelable lease agreements for its offices with lease periods expiring at various dates through 2036. 

Components of operating lease expense were as follows:

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Operating lease cost   $ 2,223    $ 2,234 
Short-term lease cost     236      248 
Variable lease cost     406      299 

Total operating lease cost   $ 2,865    $ 2,781 

Supplementary cash flow information related to operating leases was as follows:

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Cash paid for operating leases   $ 2,257    $ 2,323 
Operating lease right-of-use assets obtained in exchange for operating lease liabilities   $ 6,163    $ 516 

As of March 31, 2026, the weighted-average discount rate is 4.8% and the weighted-average remaining term is 3.8 years. Maturities of the Company’s 
operating lease liabilities as of March 31, 2026 were as follows:

    March 31, 2026  
    (in thousands)  

Year Ending December 31,      
2026 (Remainder)   $ 4,503 
2027     4,171 
2028     3,832 
2029     2,856 
2030     2,942 
Thereafter     1,003 

Total operating lease payments     19,307 
Less: imputed interest     (2,860)

Total operating lease liabilities   $ 16,447 
 
As of March 31, 2026, the Company had an additional commitment of $114.9 million for an operating lease related to a facility that had not yet commenced. 

The lease is expected to commence in the third quarter of 2026 with a lease term of 10 years.
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10.  Commitments and Contingencies

Non-cancelable Purchase Obligations

In the normal course of business, the Company enters into non-cancelable purchase commitments with various parties mainly for hosting services, as well as 
software products and services. As of March 31, 2026, the Company had outstanding non-cancelable purchase obligations with a remaining term of 12 months 
or longer as follows:

    March 31, 2026  
    (in thousands)  

Year Ending December 31,      
2026 (Remainder)   $ 41,616 
2027     73,656 
2028     55,170 
2029     56,269 
2030     60,449 

Total   $ 287,160 

Indemnifications

The Company enters into indemnification provisions under certain agreements with other parties in the ordinary course of business. In its customer 
agreements, the Company has agreed to indemnify, defend and hold harmless the indemnified party for third party claims and related losses suffered or incurred 
by the indemnified party from actual or threatened third-party intellectual property infringement claims. For certain large or strategic customers, the Company 
has agreed to indemnify, defend and hold harmless the indemnified party for certain additional matters including but not limited to non-compliance with certain 
representations and warranties made by the Company. To date, the Company has not incurred any material costs related to such indemnifications.

Grants from Israeli Innovation Authority

The Company has received in the past grants from the Israeli Innovation Authority (“IIA”) and repaid them in full. Still, as any grant recipient, the Company 
is subject to the provisions of the Israeli Law for the Encouragement of Research, Development and Technological Innovation in the Industry and the regulations 
and guidelines thereunder (the “Innovation Law”). Pursuant to the Innovation Law, there are restrictions related to transferring intellectual property outside of 
Israel. Such transfer requires the approval from the IIA. The approval may be subject to a maximum additional payment amount of approximately $6.0 million. 
In the past, the Company received an approval from the IIA to perform a limited development of IIA funded know-how outside of Israel, subject to the terms 
specified in the IIA approval, including that all of its core R&D activities will remain in Israel.

Legal Proceedings

In the ordinary course of business, the Company may be subject from time to time to various proceedings, lawsuits, disputes, or claims. The Company 
investigates these claims as they arise. Although claims are inherently unpredictable, the Company is currently not aware of any matters that, if determined 
adversely to the Company, would individually or taken together, have a material adverse effect on its business, financial position, results of operations, or cash 
flows.

11.  Shareholders’ Equity and Equity Incentive Plans

Share Repurchases

In February 2026, the Board of Directors approved a share repurchase program authorizing the repurchase of up to $300.0 million of the Company’s ordinary 
shares. The program became effective in March 2026 and has no expiration date but may be suspended, terminated, or modified at any time. Shares may be 
repurchased from time to time in the open market or through negotiated transactions at prevailing market rates, or by other means in accordance with U.S. 
federal securities laws. The timing of the repurchases will depend on certain factors, including market conditions, prices, and management’s discretion. There 
were no repurchases during the three months ended March 31, 2026.
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Equity Incentive Plans

Effective January 1, 2026, the number of ordinary shares authorized for issuance under the 2020 Equity Incentive Plan (the “2020 Plan”) automatically 
increased by 6,580,602 shares pursuant to the terms of the 2020 Plan.

Share Options

A summary of share option activity under the Company’s equity incentive plans and related information is as follows:

    Options Outstanding  

   
Outstanding

Share Options    

Weighted-Average 
Exercise 

Price    

Weighted-Average 
Remaining
Contractual
Life (Years)    

Aggregate
Intrinsic 

Value  
    (in thousands, except share, life and per share data)  

Outstanding as of December 31, 2025     1,428,546    $ 10.59      3.3    $ 74,162 
Exercised     (53,385)   $ 10.37         $ 1,990 

Outstanding and exercisable as of March 31, 2026     1,375,161    $ 10.60      2.9    $ 50,335 

Restricted Share Units

A summary of restricted share units (“RSU”) activity under the Company’s equity incentive plan and related information is as follows:

    RSUs  

    Unvested RSUs    

Weighted-Average
Grant Date Fair
Value Per Share  

Unvested as of December 31, 2025     9,838,786    $ 34.76 
Granted     890,958    $ 53.20 
Vested     (1,249,585)   $ 30.90 
Forfeited     (314,875)   $ 37.15 

Unvested as of March 31, 2026     9,165,284    $ 36.99 
 

The total vest date fair value of RSUs was $50.2 million during the three months ended March 31, 2026.

Employee Share Purchase Plan

Effective January 1, 2026, the number of ordinary shares authorized for issuance under the 2020 Employee Share Purchase Plan (“ESPP”) automatically 
increased by 1,196,153 shares pursuant to the terms of ESPP.

Shares Reserved for Future Issuance

The Company has the following ordinary shares reserved for future issuance:

    March 31, 2026  
Outstanding share options     1,375,161 
Outstanding RSUs     9,165,284 
Issuable ordinary shares related to business combination     502,906 
Shares available for future issuance under the 2020 Plan     24,491,490 
Shares available for future issuance under ESPP     6,605,218 

Total ordinary shares reserved     42,140,059 
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Share-Based Compensation 

The share-based compensation expense by line item in the accompanying Condensed Consolidated Statements of Operations is summarized as follows:

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Cost of revenue: subscription–self-managed and SaaS   $ 4,093    $ 4,201 
Research and development     14,210      13,977 
Sales and marketing     12,809      12,730 
General and administrative     8,515      5,937 

Total share-based compensation expense   $ 39,627    $ 36,845 

As of March 31, 2026, unrecognized share-based compensation cost related to unvested share-based compensation awards was $303.3 million, which is 
expected to be recognized over a weighted-average period of 2.5 years. Additionally, unrecognized share-based compensation cost related to the acquisition 
holdback arrangement was $11.4 million, which will be recognized over 1.3 years.

12.  Accumulated Other Comprehensive Income (Loss)

The following table summarizes the changes in AOCI by component, net of tax, during the periods presented:

   

Net Unrealized
Gains (Losses) on
Available-for-Sale

Marketable Securities    

Net Unrealized
Gains on 

Derivatives
Designated as

Hedging Instruments     Total  
    (in thousands)  

Balance as of December 31, 2025   $ 605    $ 5,161    $ 5,766 
Other comprehensive income (loss) before reclassifications     (1,374)     1,220      (154)
Net realized gains reclassified from AOCI     (1)     (3,364)     (3,365)

Other comprehensive loss     (1,375)     (2,144)     (3,519)
Balance as of March 31, 2026   $ (770)   $ 3,017    $ 2,247 
 

   

Net Unrealized
Gains on

Available-for-Sale
Marketable Securities    

Net Unrealized
Gains (Losses) on

Derivatives
Designated as

Hedging Instruments     Total  
    (in thousands)  

Balance as of December 31, 2024   $ 37    $ 618    $ 655 
Other comprehensive income (loss) before reclassifications     150      (1,733)     (1,583)
Net realized gains reclassified from AOCI     (12)     (283)     (295)

Other comprehensive income (loss)     138      (2,016)     (1,878)
Balance as of March 31, 2025   $ 175    $ (1,398)   $ (1,223)
 
13.  Income Taxes

The Company’s quarterly tax provision and estimates of its annual effective tax rate are subject to variation due to several factors, including variability in 
pre-tax income (or loss), the mix of jurisdictions to which such income relates, tax law developments, non-deductible expenses, excess tax benefits from share-
based compensation awards, and changes in its valuation allowance. Income tax expense was $2.5 million and $1.5 million for the three months ended March 
31, 2026 and 2025, respectively. The income tax expense for the periods consisted primarily of income taxes related to the Company’s operations in the United 
States.



 
 

20

A valuation allowance is provided when it is more likely than not that the deferred tax assets will not be realized. Based on the available objective evidence 
during three months ended March 31, 2026, the Company believes it is more likely than not that the tax benefits of the Company’s losses incurred in Israel may 
not be realized.

Gross unrecognized tax benefits were $7.6 million as of March 31, 2026 and December 31, 2025. As of March 31, 2026, the Company does not expect its 
unrecognized tax benefits to change significantly within the next twelve months.

14.  Net Loss Per Share

The following table sets forth the computation of basic and diluted net loss per share for the periods presented:

    Three Months Ended March 31,  
    2026     2025  
    (in thousands, except share and per share data)  

Numerator:           
Net loss   $ (8,267)   $ (18,503)

Denominator:           
Weighted-average shares used in computing net loss per share, basic and diluted     120,159,190      113,447,099 

Net loss per share, basic and diluted   $ (0.07)   $ (0.16)

The potential shares of ordinary shares that were excluded from the computation of diluted net loss per share for the periods presented because including 
them would have been anti-dilutive are as follows:

    Three Months Ended March 31,  
    2026     2025  

Outstanding share options     1,401,751      2,868,463 
Unvested RSUs     9,748,389      11,053,019 
Share purchase rights under the ESPP     218,378      247,631 
Issuable ordinary shares related to business combination     502,906      754,360 

Total     11,871,424      14,923,473 
 

15.  Segment Information

The Company operates in one operating and reportable segment. The following table summarizes the Company’s segment revenue, significant segment 
expenses, and segment net loss:

    Three Months Ended March 31,  
    2026     2025  

Revenue   $ 153,977    $ 122,407 
Less:           
Compensation expense     80,556      65,367 
Share-based compensation expense     39,627      36,845 
Other segment items     42,061      38,698 

Net loss   $ (8,267)   $ (18,503)
_________________________________________

(1)  Compensation expense includes employee salaries, commissions, performance bonuses, payroll taxes, benefits, and outsourced labor costs.

(2)  Other segment items include acquisition-related costs, amortization of intangibles, depreciation of property and equipment, hosting costs, marketing 
expense, professional service fees, reseller commission, software and subscription costs, other overhead expense, interest and other income, net, and income tax 
expense.

(1)

(2)
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Revenue by geographical region can be found in Note 3, Revenue Recognition. The following table presents the Company’s long-lived assets by geographic 
region, which consist of property and equipment, net and operating lease right-of-use assets:

    March 31, 2026     December 31, 2025  
    (in thousands)  

United States   $ 12,217    $ 9,378 
Israel     8,188      5,903 
India     1,945      2,040 
Rest of world     317      278 

Total long-lived assets   $ 22,667    $ 17,599 
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our condensed consolidated 
financial statements and the related notes thereto included elsewhere in this Quarterly Report on Form 10-Q and in our Annual Report on Form 10-K for the 
year ended December 31, 2025, filed with the SEC on February 13, 2026, or our Annual Report. As discussed in the section titled "Note Regarding Forward-
Looking Statements," the following discussion and analysis contains forward-looking statements that involve risks and uncertainties. Our actual results could 
differ materially from those discussed below. Factors that could cause or contribute to such differences include, but are not limited to, those identified below 
and those discussed in the section titled “Risk Factors” under Part II, Item 1A in this Quarterly Report on Form 10-Q and under Part I, Item IA in our Annual 
Report.

Overview 

JFrog provides a foundational platform for managing and securing the software supply chain. The JFrog Platform enables organizations to unify software 
development, security, governance, and distribution across hybrid teams, including developers, security professionals, Artificial Intelligence/Machine Learning 
(“AI/ML”) engineers and Artificial Intelligence agents. It supports the consumption, creation, and continuous delivery of software from any user to any 
destination which we refer to as “Liquid Software.” 

We have designed our subscription structure and go-to-market strategy to align our growth with the success of our customers. Our business model benefits 
from our ability to serve the needs of all customers, from individual software developers, security teams, AI/ML teams, and IT operators to the largest 
organizations, in a value-oriented manner. All references to our customers included in this Quarterly Report on Form 10-Q refer to paying customers. 

We generate revenue from the sale of subscriptions to customers. We offer subscription tiers for self-managed deployments, where our customers deploy and 
manage our products across their public cloud, on-premises, private cloud, or hybrid environments, as well as JFrog-managed public cloud deployments, which 
we refer to as our SaaS subscriptions. Revenue from SaaS subscriptions contributed 51% of our total revenue for the three months ended March 31, 2026, 
compared to 43% for the three months ended March 31, 2025.

Our self-managed subscriptions are offered on an annual and multi-year basis, and our SaaS subscriptions are offered on a monthly, annual, and multi-year 
basis. Revenue from Enterprise Plus subscription represented approximately 58% of our total revenue for the three months ended March 31, 2026, compared to 
approximately 55% for the three months ended March 31, 2025. The growth in revenue from our Enterprise Plus subscription demonstrates the increased 
demand for our end-to-end solutions for customers’ entire software supply chain management.

We have an unwavering commitment to the software developer, security teams, AI/ML engineers, and IT operator communities, and show this commitment 
by offering varying forms of free access to our products in addition to the paid subscriptions described above. This free access takes the form of free trials and 
open source software, and helps generate demand for our paid offerings within the software developer, security professionals, AI/ML engineers, and IT operator 
communities. 

We generated revenue of $154.0 million and $122.4 million for the three months ended March 31, 2026 and 2025, respectively, representing 26% growth. 
We have continued to invest in our business and had a net loss of $8.3 million and $18.5 million for the three months ended March 31, 2026 and 2025, 
respectively.

Middle East Conflict

On October 7, 2023, Hamas militants and members of other terrorist organizations infiltrated Israel’s southern border from the Gaza Strip and conducted a 
series of terror attacks on civilian and military targets. Following the attack, Israel declared war against Hamas and commenced a military campaign against 
these terrorist organizations. Israel has also been involved in military conflicts with Hezbollah, a terrorist organization based in Lebanon, and Iran, both directly 
and through proxies such as the Houthi movement in Yemen. In October 2025, a ceasefire agreement was reached between Israel and Hamas, leading to a 
cessation of direct military activities between these parties. In June 2025, following intelligence assessments indicating imminent attacks, Israel conducted 
strikes against Iranian military and nuclear infrastructure together with the United States, which led to Iranian counterattacks before a ceasefire was reached on 
June 24, 2025, after 12 days of hostilities. On February 28, 2026, Israel and the United States launched a second, larger-scale offensive against Iran. Iran 
retaliated with sustained attacks across the Middle East 
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and was joined by renewed Hezbollah attacks on Israel. On April 8, 2026, a temporary ceasefire agreement was reached, resulting in a cessation of military 
activities. However, the situation remains volatile, with the potential for renewed escalation involving Iran or other terrorist organizations.

Although we are domiciled in Israel, we are a global, cloud-based company with operations spanning numerous countries and redundant infrastructure and 
code located outside of Israel. We have activated and maintained a comprehensive three-pillar business continuity plan and have taken the necessary steps, 
which we believe are in line with such plan, in an effort to ensure that our operations and service to our customers remain consistent. The first pillar is our 
internal plan focused on the safety of our employees in Israel and maintaining internal communication channels. The second pillar revolves around technology to 
support the continuity of our services, security, cyber defense, and research and development. The third pillar is dedicated to our external-facing activities to 
promote the continuity of customer engagements, support, and external communication. While certain of our employees and consultants have been called into 
military service, there has been no major interruption or material adverse impact on our operating results as of the date of this Quarterly Report on Form 10-Q. 
We will continue to monitor the situation as it progresses.

Factors Affecting Our Performance 

We believe that our future performance will depend on many factors, including, but not limited to, the following: 

Extending Our Technology Leadership 

We intend to continue to enhance our hybrid, universal, end-to-end software supply chain platform by developing new products and expanding the 
functionality of existing products to maintain our technology leadership.

We invest heavily in integrating our products with the major package technologies so that our products can be easily adopted in any development 
environment. We believe that these integrations increase the value of our platform to our customers, as they provide freedom of choice for software developers, 
security teams, and IT operators and help avoid vendor lock-in. We intend to expend additional resources in the future to continue introducing new products, 
features, and functionality.

Expanding Usage by Existing Customers 

We believe that there is a significant opportunity for growth with many of our existing customers. Many customers purchase our products through self-
service channels and often materially expand their usage over time. Increased engagement with our products provides our support and customer success teams 
opportunities to work directly with customers and introduce them to additional products and features, as well as drive usage of our products across large teams 
and more broadly across organizations. Furthermore, we see expansion opportunities when customers migrate from self-managed subscriptions to SaaS solutions 
because customers have generally increased their platform usage levels after migration. We will continue to expand our strategic team to identify new use cases 
and drive expansion and standardization on JFrog within our largest customers, to maintain engineering-level customer support, and to introduce new products 
and features that are responsive to our customers’ needs.

We quantify our expansion across existing customers through our net dollar retention rate. Our net dollar retention rate compares our annual recurring 
revenue (“ARR”) from the same set of customers across comparable periods. We define ARR as the annualized revenue run-rate of subscription agreements 
from all customers as of the last month of the quarter. The ARR includes monthly subscription customers so long as we generate revenue from these customers. 
We annualize our monthly subscriptions by taking the revenue we would contractually expect to receive from such customers in a given month and multiplying 
it by 12. We calculate net dollar retention rate by first identifying customers (the “Base Customers”), which were customers in the last month of a particular 
quarter (the “Base Quarter”). We then calculate the contracted ARR from these Base Customers in the last month of the same quarter of the subsequent year (the 
“Comparison Quarter”). This calculation captures upsells, contraction, and attrition since the Base Quarter. We then divide total Comparison Quarter ARR by 
total Base Quarter ARR for Base Customers. Our net dollar retention rate in a particular quarter is obtained by averaging the result from that particular quarter 
with the corresponding results from each of the prior three quarters. Our net dollar retention rate may fluctuate as a result of a number of factors, including the 
level of penetration within our customer base, expansion of products and features, and our ability to retain our customers. As of March 31, 2026 and 2025, our 
net dollar retention rate was 120% and 116%, respectively. We expect our net dollar retention rate to remain relatively stable, with minor fluctuations around 
current levels.

We focus on growing the number of large customers as a measure of our ability to scale with our customers and attract larger organizations to adopt our 
products. As of March 31, 2026, 1,225 of our customers had ARR of $100,000 or more, increasing 
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from 1,168 customers as of December 31, 2025. We had 80 customers with ARR of at least $1.0 million as of March 31, 2026, increasing from 74 customers as 
of December 31, 2025.

Acquiring New Customers 

We believe there is a significant opportunity to grow the number of customers that use our platform. Our operating results and growth prospects will depend 
in part on our ability to attract new customers. To date, we have primarily relied on our self-service and inbound sales model to attract new customers. 
Prospective customers can evaluate and adopt our products through our free trials and open source software options. The costs associated with providing these 
free trials and open source software options are included in sales and marketing. While we believe we have a significant market opportunity that our platform 
addresses, we will need to continue to invest in customer support, research and development, and sales and marketing in order to address this opportunity.

Additionally, we believe our products address the software release needs of customers worldwide, and we see international expansion as a major opportunity. 
We have been operating and selling our products in international markets since our inception. While we believe global demand for our products will continue to 
increase as international market awareness of our brand grows, our ability to conduct our operations internationally will require considerable management 
attention and resources and is subject to the particular challenges of supporting a rapidly growing business in an environment of multiple languages, cultures, 
customs, legal and regulatory systems, alternative dispute systems, and commercial markets.

Non-GAAP Financial Measures 

In addition to our results determined in accordance with GAAP, we believe that free cash flow, a non-GAAP financial measure, is useful in evaluating the 
performance of our business. 

Free Cash Flow 

Free cash flow is a non-GAAP financial measure that we calculate as net cash provided by operating activities less purchases of property and equipment. We 
believe this is a useful indicator of liquidity that provides information to management and investors about the amount of cash generated from our core operations 
that, after the purchases of property and equipment, can be used for strategic initiatives, including investing in our business, making strategic acquisitions, and 
strengthening our balance sheet. Free cash flow has limitations as an analytical tool, and it should not be considered in isolation or as a substitute for analysis of 
other GAAP financial measures, such as net cash provided by operating activities. Some of the limitations of free cash flow are that this metric does not reflect 
our future contractual commitments and may be calculated differently by other companies in our industry, limiting its usefulness as a comparative measure. We 
expect our free cash flow to fluctuate in future periods as we invest in our business to support our plans for growth.

The following table provides a reconciliation of net cash from operating activities, the most directly comparable financial measure calculated in accordance 
with GAAP, to free cash flow, a non-GAAP financial measure, for each of the periods presented:

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Net cash provided by operating activities   $ 38,356    $ 28,792 
Less: purchases of property and equipment     (1,070)     (647)

Free cash flow   $ 37,286    $ 28,145 
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Components of Results of Operations 

Revenue 

Our revenues are comprised of revenue from self-managed subscriptions and SaaS subscriptions. Subscriptions to our self-managed software include license, 
support, and upgrades and updates on a when-and-if-available basis. Our SaaS subscriptions provide access to our latest managed version of our product hosted 
in a public cloud.

Subscription—Self-Managed and SaaS 

Subscription—self-managed and SaaS revenue is generated from the sale of subscriptions for our self-managed software products and the sale of our SaaS 
subscriptions. For subscriptions to our self-managed software products, revenue is recognized ratably over the subscription term. For our SaaS subscriptions, 
revenue is recognized ratably over each commitment period within the subscription term, based on minimum usage commitments and any excess usage in the 
corresponding commitment period.

License—Self-Managed 

The license component of our self-managed subscriptions reflects the revenue recognized by providing customers with access to proprietary software 
features. License revenue is recognized upfront when the software license is made available to our customer.

Cost of Revenue 

Subscription—Self-Managed and SaaS 

Cost of subscription—self-managed and SaaS revenue primarily consists of expenses related to providing support to our customers and cloud-related costs, 
such as hosting and managing costs. These costs primarily consist of personnel-related expenses of our services and customer support personnel, share-based 
compensation expenses, amortization of acquired intangible assets, public cloud infrastructure costs, depreciation of property and equipment, and allocated 
overhead. We expect our cost of subscription and SaaS revenue to increase in absolute dollars as our subscription and SaaS revenue increases.

License—Self-Managed 

Cost of license self-managed revenue consists of amortization of acquired intangible assets. 

Operating Expenses 

Research and Development 

Research and development costs primarily consist of personnel-related expenses, share-based compensation expenses, associated with our engineering 
personnel responsible for the design, development, and testing of our products, cost of development environments and tools, and allocated overhead. We expect 
that our research and development expenses will continue to increase as we increase our research and development headcount to further strengthen and enhance 
our products and invest in the development of our software.

Sales and Marketing 

Sales and marketing expenses primarily consist of personnel-related expenses, share-based compensation expenses, sales commissions, public cloud 
infrastructure costs associated with our free trials and open source software options, and costs associated with marketing programs and user events. Marketing 
programs include advertising, promotional events, and brand-building activities. We plan to increase our investment in sales and marketing over the foreseeable 
future, as we continue to hire additional personnel and invest in sales and marketing programs.

General and Administrative 

General and administrative expenses primarily consist of personnel-related expenses, share-based compensation expenses, associated primarily with our 
finance, legal, human resources and other operational and administrative functions, professional 
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fees for external legal, accounting and other consulting services, directors and officer’s insurance expenses, and allocated overhead. We expect to increase the 
size of our general and administrative function to support the growth of our business.

Interest and Other Income, Net 

Interest and other income, net primarily consists of income earned on our cash equivalents and short-term investments. Interest and other income, net also 
includes foreign exchange gains and losses.

Income Tax Expense

Income tax expense consists primarily of income taxes related to the U.S. and other foreign jurisdictions in which we conduct business. We maintain a full 
valuation allowance on deferred tax assets in Israel as we have concluded that it is not more likely than not that the deferred tax assets will be realized. Our 
effective tax rate is affected by tax rates in foreign jurisdictions and the relative amounts of income we earn in those jurisdictions, non-deductible expenses, 
excess tax benefits from share-based compensation awards, and changes in our valuation allowance.

Results of Operations 

The following tables set forth selected condensed consolidated statements of operations data and such data as a percentage of total revenue for each of the 
periods indicated:

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Revenue:           
Subscription—self-managed and SaaS   $ 146,282    $ 116,425 
License—self-managed     7,695      5,982 

Total subscription revenue     153,977      122,407 
Cost of revenue:           

Subscription—self-managed and SaaS     33,600      30,065 
License—self-managed     —      116 

Total cost of revenue—subscription     33,600      30,181 
Gross profit     120,377      92,226 
Operating expenses:           

Research and development     51,812      43,335 
Sales and marketing     57,752      52,812 
General and administrative     23,744      19,049 

Total operating expenses     133,308      115,196 
Operating loss     (12,931)     (22,970)
Interest and other income, net     7,152      5,965 
Loss before income taxes     (5,779)     (17,005)
Income tax expense     2,488      1,498 
Net loss   $ (8,267)   $ (18,503)
_________________________________________

(1)  Includes share-based compensation expense as follows: 

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Cost of revenue: subscription–self-managed and SaaS   $ 4,093    $ 4,201 
Research and development     14,210      13,977 
Sales and marketing     12,809      12,730 
General and administrative     8,515      5,937 

Total share-based compensation expense   $ 39,627    $ 36,845 
 

(1)(2)

(2)

(1)(3)

(1)(2)(3)

(1)(3)
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(2)  Includes amortization expense of acquired intangible assets as follows: 

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Cost of revenue: subscription–self-managed and SaaS   $ 4,498    $ 4,499 
Cost of revenue: license—self-managed     —      116 
Sales and marketing     175      1,202 

Total amortization expense of acquired intangible assets   $ 4,673    $ 5,817 

(3)  Includes acquisition-related costs as follows: 

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Research and development   $ 1,086    $ 1,180 
Sales and marketing     466      463 
General and administrative     19      15 

Total acquisition-related costs   $ 1,571    $ 1,658 
 

    Three Months Ended March 31,  
    2026     2025  

Revenue:           
Subscription—self-managed and SaaS     95%     95%
License—self-managed     5      5 

Total subscription revenue     100      100 
Cost of revenue:           

Subscription—self-managed and SaaS     22      25 
License—self-managed     —      — 

Total cost of revenue—subscription     22      25 
Gross profit     78      75 
Operating expenses:           

Research and development     34      35 
Sales and marketing     37      43 
General and administrative     15      16 

Total operating expenses     86      94 
Operating loss     (8)     (19)
Interest and other income, net     4      5 
Loss before income taxes     (4)     (14)
Income tax expense     1      1 
Net loss     (5)%    (15)%

Comparison of the Three Months Ended March 31, 2026 and 2025

Revenue

    Three Months Ended March 31,              
    2026     2025     $ Change     % Change  
    (in thousands, except percentages)  

Subscription—self-managed and SaaS   $ 146,282    $ 116,425    $ 29,857      26%
License—self-managed     7,695      5,982      1,713      29%

Total subscription revenue   $ 153,977    $ 122,407    $ 31,570      26%

The increase in total subscription revenue for the three months ended March 31, 2026, compared to the three months ended March 31, 2025, consisted of 
approximately $26.2 million growth from existing customers and the remaining attributable to new customers.
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Cost of Revenue and Gross Margin

    Three Months Ended March 31,              
    2026     2025     $ Change     % Change  
    (in thousands, except percentages)  

Subscription—self-managed and SaaS   $ 33,600    $ 30,065    $ 3,535      12%
License—self-managed     —      116      (116)     (100)%

Total cost of revenue—subscription   $ 33,600    $ 30,181    $ 3,419      11%
Gross margin     78%    75%          

Total cost of revenue increased for the three months ended March 31, 2026 compared to the three months ended March 31, 2025. The increase was primarily 
attributable to an increase of $2.1 million in third-party hosting costs mainly driven by increased revenue from SaaS subscriptions and an increase of $1.5 
million in personnel-related expenses mainly as a result of increased headcount.

Gross margin increased for three months ended March 31, 2026 compared to the three months ended March 31, 2025 primarily due to revenue growth with 
improved operating leverage.

Operating Expenses

Research and Development

    Three Months Ended March 31,              
    2026     2025     $ Change     % Change  
    (in thousands, except percentage)  

Research and development   $ 51,812    $ 43,335    $ 8,477      20%

Research and development expense increased for the three months ended March 31, 2026 compared to the three months ended March 31, 2025, primarily 
attributable to an increase of $7.2 million in personnel-related expenses mainly as a result of increased headcount.

Sales and Marketing 

    Three Months Ended March 31,              
    2026     2025     $ Change     % Change  
    (in thousands, except percentage)  

Sales and marketing   $ 57,752    $ 52,812    $ 4,940      9%

Sales and marketing expense increased for the three months ended March 31, 2026 compared to the three months ended March 31, 2025, primarily 
attributable to an increase of $4.3 million in personnel-related expenses mainly as a result of increased headcount.

General and Administrative

    Three Months Ended March 31,              
    2026     2025     $ Change     % Change  
    (in thousands, except percentage)  

General and administrative   $ 23,744    $ 19,049    $ 4,695      25%

General and administrative expense increased for the three months ended March 31, 2026 compared to the three months ended March 31, 2025. The increase 
was primarily attributable to an increase of $2.6 million in share-based compensation expense as discussed in the section titled “Share-Based Compensation 
Expense” below and an increase of $1.9 million in personnel-related expenses mainly as a result of increased headcount.
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Share-based Compensation Expense

    Three Months Ended March 31,              
    2026     2025     $ Change     % Change  
    (in thousands, except percentages)  

Cost of revenue: subscription–self-managed and SaaS   $ 4,093    $ 4,201    $ (108)     (3)%
Research and development     14,210      13,977      233      2%
Sales and marketing     12,809      12,730      79      1%
General and administrative     8,515      5,937      2,578      43%

Total share-based compensation expense   $ 39,627    $ 36,845    $ 2,782      8%

Share-based compensation expense increased for the three months ended March 31, 2026 compared to the three months ended March 31, 2025, primarily 
within general and administrative expenses. The increase was attributable to equity awards granted to new and existing employees and an increased allocation to 
general and administrative functions.

Interest and Other Income, Net

    Three Months Ended March 31,              
    2026     2025     $ Change     % Change  
    (in thousands, except percentage)  

Interest and other income, net   $ 7,152    $ 5,965    $ 1,187      20%

Interest and other income, net increased for the three months ended March 31, 2026 compared to the three months ended March 31, 2025, primarily due to 
higher interest income as a result of increased investments in bank deposits and marketable securities.

Income Tax Expense

    Three Months Ended March 31,              
    2026     2025     $ Change     % Change  
    (in thousands, except percentage)  

Income tax expense   $ 2,488    $ 1,498    $ 990      66%
Effective income tax rate     (43)%    (9)%          

Our effective tax rate is affected primarily by tax rates in foreign jurisdictions and the relative amounts of income we earn in those jurisdictions, non-
deductible expenses, excess tax benefits from share-based compensation awards, and changes in our valuation allowance.

Liquidity and Capital Resources 

Since our inception, we have financed our operations primarily through cash generated from operations and sales of equity securities. Our principal uses of 
cash in recent periods have been funding our operations, investing in capital expenditures, and business and asset acquisitions. 

As of March 31, 2026, our principal sources of liquidity were cash, cash equivalents, and short-term investments of $741.2 million. Cash and cash 
equivalents primarily consist of cash in banks and money market funds. Short-term investments generally consist of bank deposits, certificates of deposit, 
commercial paper, corporate debt securities, municipal securities, and government and agency debt. We believe our existing cash, cash equivalents, and short-
term investments, together with cash provided by operations, will be sufficient to meet our needs for the next 12 months, as well as in the long-term.

Our future capital requirements will depend on many factors including our revenue growth rate, subscription renewal activity, billing frequency, the timing, 
and extent of spending to support further sales and marketing and research and development efforts, the continuing market acceptance of our products and 
services, as well as expenses associated with our international expansion, the timing, and extent of additional capital expenditures to invest in existing and new 
office spaces. We may in the future enter into arrangements to acquire or invest in complementary businesses, services, and technologies, including intellectual 
property rights; additionally, we may repurchase our ordinary shares from time to time under our share repurchase program. We may be required to seek 
additional equity or debt financing. In the event that additional financing is required from outside sources, we 
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may not be able to raise it on terms acceptable to us or at all. If we are unable to raise additional capital when desired, our business, results of operations, and 
financial condition would be materially and adversely affected.

The following table summarizes our cash flows for the periods presented:

    Three Months Ended March 31,  
    2026     2025  
    (in thousands)  

Net cash provided by operating activities   $ 38,356    $ 28,792 
Net cash used in investing activities   $ (53,079)   $ (45,782)
Net cash provided by (used in) financing activities   $ (150)   $ 11,505 

Operating Activities 

Net cash provided by operating activities of $38.4 million for three months ended March 31, 2026 was related to our net loss of $8.3 million, adjusted for 
non-cash charges of $46.3 million, including share-based compensation expense of $39.6 million and depreciation and amortization of $5.6 million, and changes 
in our operating assets and liabilities of $0.4 million. Changes in our operating assets and liabilities consisted primarily of a decrease of $6.3 million in accounts 
receivable due to timing of billing and collections, partially offset by an increase of $2.4 million in prepaid expenses and other assets due to timing of payments, 
a decrease of $2.1 million in operating lease liabilities as a result of lease payments, and a decrease of $1.8 million in accrued expense and other liabilities. The 
decrease in accrued expense and other liabilities were primarily attributable to commission payouts and a reduction in ESPP withholdings as a result of 
employee share purchases, partially offset by lease incentives received for a lease that has not yet commenced.

Net cash provided by operating activities of $28.8 million for three months ended March 31, 2025 was related to our net loss of $18.5 million, adjusted for 
non-cash charges of $44.0 million, including share-based compensation expense of $36.8 million and depreciation and amortization of $6.7 million, and changes 
in our operating assets and liabilities of $3.3 million. Changes in our operating assets and liabilities consisted primarily of a decrease of $6.5 million in accounts 
receivable due to timing of billing and collections, partially offset by a decrease of $2.2 million in operating lease liabilities as a result of lease payments.

Investing Activities 

Net cash used in investing activities of $53.1 million for the three months ended March 31, 2026 consisted primarily of net purchases of short-term 
investments of $52.0 million. 

Net cash used in investing activities of $45.8 million for the three months ended March 31, 2025 consisted primarily of net purchases of short-term 
investments of $45.1 million.

Financing Activities 

Net cash used in financing activities of $0.2 million for the three months ended March 31, 2026 consisted primarily of net payments of $8.9 million to tax 
authorities and employees from our employee equity transactions, partially offset by proceeds from employee share purchases under our ESPP of $8.2 million. 

Net cash provided by financing activities of $11.5 million for the three months ended March 31, 2025 consisted of proceeds from employee share purchases 
under our ESPP of $6.3 million, proceeds from exercise of share options of $3.8 million, and net proceeds of $1.5 million from our employee equity transactions 
to be remitted to tax authorities.
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Material Cash Requirements

Contractual Obligations 

The following table summarizes our non-cancellable contractual obligations as of March 31, 2026:

          Payments Due by Period  
    Total     2026 (Remainder)     2027 and Thereafter  
    (in thousands)  

Operating lease obligations   $ 19,307    $ 4,503    $ 14,804 
Purchase obligations     287,160      41,616      245,544 
Total   $ 306,467    $ 46,119    $ 260,348 

As of March 31, 2026, we had an additional commitment of $114.9 million for an operating lease related to a facility that had not yet commenced. The lease 
is expected to commence in the third quarter of 2026 with a lease term of 10 years.

The contractual commitment amounts in the table above are associated with agreements that are enforceable and legally binding. Purchase obligations 
represent our commitments primarily for hosting services, software products and services under contracts with remaining terms of 12 months or longer. 
Obligations under contracts that we can cancel without a significant penalty are not included in the table above. We believe we will have sufficient liquidity 
from our operations to fulfill the commitments.

Share Repurchases

In February 2026, the Board of Directors approved a share repurchase program authorizing the repurchase of up to $300.0 million of our ordinary shares. The 
program became effective in March 2026 and has no expiration date but may be suspended, terminated, or modified at any time. Shares may be repurchased 
from time to time in the open market or through negotiated transactions at prevailing market rates, or by other means in accordance with U.S. federal securities 
laws. The timing of the repurchases will depend on certain factors, including market conditions, prices, and management’s discretion. As of March 31, 2026, 
$300.0 million remained available for repurchases.

Critical Accounting Policies and Estimates 

Our condensed consolidated financial statements are prepared in accordance with GAAP. The preparation of these condensed consolidated financial 
statements requires us to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenue and expenses, as well as related 
disclosures. We evaluate our estimates and assumptions on an ongoing basis. Our estimates are based on historical experience and various other assumptions 
that we believe to be reasonable under the circumstances. As events continue to evolve and additional information becomes available, our estimates and 
assumptions may change materially in future periods.

Our critical accounting policies and estimates were disclosed in Item 7, Management’s Discussion and Analysis of Financial Condition and Results of 
Operations included in our Annual Report. There have been no significant changes to these policies and estimates during the three months ended March 31, 
2026.

ITEM 3. QUALITATIVE AND QUANTITATIVE DISCLOSURES ABOUT MARKET RISK

We have operations in the United States and internationally, and we are exposed to market risk in the ordinary course of our business.

Foreign Currency Exchange Risk

Our revenue and expenses are primarily denominated in U.S. dollars. Our functional currency is the U.S. dollar. Substantially all of our sales are 
denominated in U.S. dollars, and therefore our revenue is not subject to significant foreign currency risk. However, a significant portion of our operating costs in 
Israel, consisting principally of salaries and related personnel expenses, and operating lease and facility expenses are denominated in NIS. This foreign currency 
exposure gives rise to market risk 
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associated with exchange rate movements of the U.S. dollar against the NIS. Further, we anticipate that a material portion of our expenses will continue to be 
denominated in NIS. 

To reduce the impact of foreign exchange risks associated with forecasted future cash flows and certain existing assets and liabilities and the volatility in our 
Condensed Consolidated Statements of Operations, we have established a hedging program. Foreign currency contracts are generally utilized in this hedging 
program. Our foreign currency contracts are generally short-term in duration. We do not enter into derivative instruments for trading or speculative purposes. 
We account for our derivative instruments as either assets or liabilities and carry them at fair value in the Condensed Consolidated Balance Sheets. The 
accounting for changes in the fair value of the derivative depends on the intended use of the derivative and the resulting designation. Our hedging program 
reduces but does not eliminate the impact of currency exchange rate movements. The effect of a hypothetical 10% change in foreign currency exchange rates 
applicable to our business, after considering our hedging programs, would not have had a material impact on our results of operations for the three months ended 
March 31, 2026.

Our derivatives expose us to credit risk to the extent that the counterparties may be unable to meet the terms of the agreement. In addition, the financial 
institutions with which we have foreign currency contracts are primarily located in Israel, exposing us to risks related to the country's economic standing which 
may affect credit ratings. We seek to mitigate such risk by limiting our counterparties to major financial institutions, spreading the risk across a number of major 
financial institutions, and closely monitoring rating downgrades. However, failure of one or more of these financial institutions is possible and could result in 
incurred losses.

As of March 31, 2026, our cash, cash equivalents, restricted cash, and short-term investments were primarily denominated in U.S. dollars. A 10% increase or 
decrease in current exchange rates would not materially affect our cash, cash equivalents, restricted cash, and short-term investment balances as of March 31, 
2026.

Interest Rate Risk

As of March 31, 2026, we had cash and cash equivalents of $61.0 million, and short-term investments of $680.3 million. Cash and cash equivalents primarily 
consist of cash in banks and money market funds. Short-term investments generally consist of bank deposits, certificates of deposit, commercial paper, corporate 
debt securities, municipal securities, and government and agency debt. Our cash, cash equivalents, and short-term investments are held for working capital 
purposes. The primary objectives of our investment activities are the preservation of capital, the fulfillment of liquidity needs and the fiduciary control of cash. 
We do not enter into investments for trading or speculative purposes. Such interest-earning instruments carry a degree of interest rate risk. Changes in interest 
rates affect the interest earned on our cash and cash equivalents and marketable securities, and the market value of those securities. A hypothetical 1% increase 
in interest rates would not have had a material impact on their fair value as of March 31, 2026.

Inflation Risk

We do not believe that inflation has had a material effect on our business, financial condition, or results of operations, other than its impact on the general 
economy. However, if our costs, in particular labor, sales and marketing, and hosting costs, were to become subject to inflationary pressures, we might not be 
able to fully offset such higher costs through price increases. Our inability or failure to do so could harm our business, financial condition, and results of 
operations.

ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our disclosure controls and procedures are designed to ensure that information we are required to disclose in reports that we file or submit under the 
Exchange Act is recorded, processed, summarized, and reported within the time periods specified in SEC rules and forms, and that such information is 
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions 
regarding required disclosure.

Our management, with the participation and supervision of our Chief Executive Officer and our Chief Financial Officer, have evaluated the effectiveness of 
our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this 
Quarterly Report on Form 10-Q. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that as of such date, our 
disclosure controls and procedures were, in design and operation, effective at a reasonable assurance level.
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Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and 15d-15(d) 
of the Exchange Act that occurred during the period covered by this Quarterly Report on Form 10-Q that has materially affected, or is reasonably likely to 
materially affect, our internal control over financial reporting.

Inherent Limitations on the Effectiveness of Controls

The effectiveness of any system of internal control over financial reporting, including ours, is subject to inherent limitations, including the exercise of 
judgment in designing, implementing, operating, and evaluating the controls and procedures, and the inability to eliminate misconduct completely. Accordingly, 
in designing and evaluating the disclosure controls and procedures, management recognizes that any system of internal control over financial reporting, 
including ours, no matter how well designed and operated, can only provide reasonable, not absolute, assurance of achieving the desired control objectives. In 
addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints and that management is required to apply its 
judgment in evaluating the benefits of possible controls and procedures relative to their costs. Moreover, projections of any evaluation of effectiveness to future 
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or 
procedures may deteriorate.
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PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

The information set forth under the heading “Legal Proceedings” in Note 10 to the condensed consolidated financial statements in Part I, Item 1 of this 
Quarterly Report on Form 10-Q is incorporated herein by reference.

ITEM 1A. RISK FACTORS

Investing in our ordinary shares involves a high degree of risk. A description of the risks and uncertainties associated with our business and ownership of 
our ordinary shares is set forth below. You should carefully consider the risks and uncertainties described below, together with all of the other information 
contained in this Quarterly Report on Form 10-Q, including the section titled “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations” and our condensed consolidated financial statements and the related notes thereto, before making a decision to invest in our ordinary shares. The 
risks and uncertainties described below are not the only ones we face. Our business, results of operations, financial condition, or prospects could also be 
harmed by risks and uncertainties that are not presently known to us or that we currently believe are not material. If any of the risks actually occur, our 
business, results of operations, financial condition, and prospects could be materially and adversely affected. In that event, the market price of our ordinary 
shares could decline and you could lose all or part of your investment.

Summary of Risk Factors

Investing in our ordinary shares involves a high degree of risk because our business is subject to numerous risks and uncertainties, including those outside of 
our control that could cause our actual results to be harmed, including, but not limited to risks related to: 

• our future financial performance, including our expectations regarding our revenue, cost of revenue, gross profit, operating expenses, operating cash flow 
and free cash flow, and our ability to achieve, and maintain, future profitability;

• customers’ adoption of our products and our ability to develop new products or enhancements to existing products and to bring them to market in a timely 
manner;

• the effects of increased competition in our markets and our ability to compete effectively;

• anticipated trends, growth rates and challenges in our business and in the markets in which we operate;

• our ability to maintain and expand our customer base, including by attracting new customers in existing and new markets;

• our ability to maintain the security and availability of our products;

• our ability to comply with stringent and changing laws, regulations, standards, and contractual obligations related to privacy, data protection, and data 
security;

• our business model, including our subscription model, and our ability to effectively manage our growth and associated investments;

• our ability to integrate and realize anticipated synergies from acquisitions of complementary businesses;

• beliefs and objectives for future operations, including regarding our market opportunity;

• our relationships with third parties, including our technology partners and cloud providers;

• our ability to maintain, protect, and enhance our intellectual property rights;

• our expectations about the impact of unfavorable economic conditions, and adverse macroeconomic conditions, such as inflation rates and slower growth 
or recession, on our business and financial condition;
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• your rights and responsibilities as our shareholders that are governed by Israeli law, which may differ in some respects from the rights and responsibilities 
of shareholders of U.S. corporations;

• our ability to maintain an effective system of disclosure controls and internal control over financial reporting, and to produce timely and accurate financial 
statements or comply with applicable regulations;

• our expectations about the impact of global economic disruptions resulting from natural disasters, public health epidemics, protests or riots, and 
geopolitical tensions, such as the imposition of tariffs and other non-tariff trade barriers, or war, such as the war involving Israel, the U.S., Iran, and 
Hezbollah, and the regional conflict in the Middle East, on our business, results of operations and financial condition; 

• our ability to successfully defend litigation brought against us;

• our ability to attract and retain qualified employees and key personnel;

• the sufficiency of our cash and cash equivalents to meet our liquidity needs;

• our ability to comply with laws and regulations that currently apply or become applicable to our business in Israel, the United States and internationally;

• changes in effective tax rates or laws applicable us, including under the laws of Israel, the U.S., and other jurisdictions in which we may be subject to 
taxation; and

• the future trading prices of our ordinary shares. 

Risks Related to Our Business and Industry

Our business and operations have experienced significant growth, and if we do not appropriately manage future growth, if any, or are unable to improve 
and scale our systems, processes, and controls, our business, financial condition, results of operations, and prospects will be adversely affected.

We have experienced significant growth and increased demand for our products over time. Our total revenues for the three months ended March 31, 2026 and 
2025 were $154.0 million and $122.4 million, respectively, representing 26% growth. Our total revenues for the years ended December 31, 2025 and 2024 were 
$531.8 million and $428.5 million, respectively, representing 24% growth. Our employee headcount has also increased from approximately 1,600 as of 
December 31, 2024 to approximately 1,800 as of December 31, 2025. As of March 31, 2026, 1,225 of our customers had ARR of $100,000 or more, increasing 
from 1,168 customers as of December 31, 2025, and 80 of our customers had ARR of $1,000,000 or more, increasing from 74 customers as of December 31, 
2025. We focus on growing the number of large customers as a measure of our ability to scale with our customers and attract larger organizations to adopt our 
products. The growth and expansion of our business places a continuous and significant strain on our management, operational, and financial resources. In 
addition, as customers adopt our products for an increasing number of use cases, we have had to support more complex commercial relationships. We must 
continue to improve and expand our information technology and financial infrastructure, our security and compliance requirements, our operating and 
administrative systems, our relationships with cloud providers, technology partners, and other third parties, and our ability to manage headcount and processes in 
an efficient manner to manage our growth effectively. 

In 2025, we released multiple JFrog Platform features across our core functionalities in DevOps, DevSecOps, DevGovOps and Artificial Intelligence and 
Machine Learning operations (“AI/MLOps”), as we continued to expand our position as the system of record for the unified software release lifecycle. We 
released significant enhancements to our platform, including the release of agentic security capabilities, AI Catalog and JFrog AppTrust for DevGovOps and 
compliance. We also released new subscription bundles to align more closely with the emerging market needs around application security and AI development. 
These enhancements and releases represent continuing expansion within and beyond our core DevOps business, delving more deeply into DevSecOps, 
DevGovOps and AI/MLOps. We may not be able to sustain the pace of improvements to our products successfully or implement systems, processes, and 
controls in an efficient or timely manner or in a manner that does not negatively affect our results of operations. Our failure to improve our systems, processes, 
and controls, or their failure to operate in the intended manner, may result in our inability to manage the growth of our business and to forecast our revenue, 
expenses, and earnings accurately, or to prevent losses.
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As we continue to expand our business, we may find it difficult to maintain our corporate culture while managing our employee growth. Any failure to 
manage our anticipated growth and related organizational changes in a manner that preserves our culture could negatively impact future growth and achievement 
of our business objectives. Additionally, our productivity and the quality of our products may be adversely affected if we do not integrate and train our new 
employees quickly and effectively. Failure to manage any future growth effectively could result in increased costs, negatively affect our customers’ satisfaction 
with our products, and harm our results of operations. 

Our recent results may not be indicative of our future performance, and we may not be able to sustain our revenue growth rate in the future. Our growth 
also makes it difficult to evaluate our future prospects and may increase the risk that we will not be successful. 

As noted above, our total revenues for the three months ended March 31, 2026, and for the year ended December 31, 2025, grew by 26% and 24%, 
respectively, compared to the corresponding prior year periods. You should not rely on the results of any prior quarterly or annual period as an indication of our 
future performance. Even if our revenue continues to increase, our revenue growth rate may decline in future periods. Many factors may contribute to declines in 
our growth rate, including but not limited to

• greater market penetration,

• increased competition,

• market consolidation,

• slowing demand for our platform,

• a failure by us to continue capitalizing on growth opportunities,

• the maturation of our business,

• protracted global disputes,

• the imposition of tariffs and other non-tariff trade barriers, and

• global economic downturn. 

If our growth rate declines, investors’ perceptions of our business and the market price of our ordinary shares could be adversely affected. 

Our ability to forecast our future results of operations is subject to a number of uncertainties, including our ability to effectively plan for and model future 
growth. We have encountered in the past, and may encounter in the future, risks and uncertainties frequently experienced by growing companies in rapidly 
changing industries. If we fail to achieve the necessary level of efficiency in our organization as it grows, or if we are not able to accurately forecast future 
growth, our business would be harmed. Moreover, if the assumptions that we use to plan our business are incorrect or change in reaction to changes in our 
market, or we are unable to maintain consistent revenue or revenue growth, our share price could be volatile, and it may be difficult to achieve and maintain 
profitability. 

Our results of operations are likely to fluctuate from quarter to quarter, which could adversely affect the trading price of our ordinary shares. 

Our results of operations, including our revenue, cost of revenue, gross margin, operating expenses, and cash flow, have fluctuated from quarter to quarter in 
the past and may continue to vary significantly in the future so that period-to-period comparisons of our results of operations may not be meaningful. Our 
quarterly financial results may fluctuate as a result of a variety of factors, many of which are outside of our control, may be difficult to predict, and may or may 
not fully reflect the 
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underlying performance of our business. Factors that may cause fluctuations in our quarterly financial results include, but not limited to:

• our ability to attract and retain new customers;

• the loss of existing customers;

• renewals and timing of renewals;

• customer usage of our products;

• customer satisfaction with our product capabilities and customer support;

• our ability to expand sales within our existing customers;

• our ability to gain new partners and retain existing partners;

• changes in subscription components and pricing when customers renew their subscriptions;

• our ability to convert users of free trials and open source version of JFrog Artifactory into subscribing customers;

• general economic, industry, and market conditions, including adverse macroeconomic conditions such as inflation and currency fluctuation;

• fluctuations in share-based compensation expense, including as a result of our acquisition activity;

• decisions by potential or existing customers to purchase alternative solutions;

• decisions by potential customers to develop in-house DevOps, DevSecOps, DevGovOps and MLOps solutions as alternatives to our products;

• the timing and success of new products introduced by us or our competitors or any other change in the competitive dynamics of our industry, including 
consolidation among competitors, customers, or partners;

• the amount and timing of operating expenses related to the maintenance and expansion of our business and operations, including investments in research 
and development, sales and marketing, and general and administrative resources;

• resulting downtime from network outages (including, without limitation, possible outages with public cloud providers);

• actual or perceived breaches of, or failures relating to, privacy, data protection, e-marketing, cookies, cybersecurity, data breach notification, or data 
security;

• mergers and acquisitions that might affect our customer base, including the consolidation of affiliates’ multiple paid business accounts into a single paid 
business account;

• the timing of expenses related to the development or acquisition of technologies or businesses and potential future charges for impairment of goodwill 
from acquired companies;

• changes in our pricing policies or those of our competitors;

• fluctuations in the growth rate of the overall market that our products address;

• the budgeting cycles and purchasing practices of customers;

• the business strengths or weakness of our customers;
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• our ability to collect timely on invoices or receivables;

• the cost and potential outcomes of future litigation or other disputes;

• future accounting pronouncements or changes in our accounting policies;

• our ability to successfully expand our business in the U.S. and internationally;

• fluctuations in the mix of our revenue between self-managed subscriptions and SaaS subscriptions;

• our overall effective tax rate, including impacts caused by any reorganization in our corporate tax structure and any new legislation or regulatory 
developments;

• fluctuations in foreign currency exchange rates; and

• the impact of political uncertainty or unrest, other areas of geopolitical tension around the world, or the worsening of regional conflicts or tensions and 
any related global economic disruptions, including as a result of the imposition of tariffs and other non-tariff trade barriers.

The impact of one or more of the foregoing or other factors may cause our results of operations to vary significantly. Such fluctuations could cause us to fail 
to meet the expectations of investors or securities analysts, which could cause the trading price of our ordinary shares to fall substantially, and we could face 
costly lawsuits, including securities class action suits.

We have a history of losses and may not be able to achieve profitability on a consistent basis. If we cannot achieve profitability, our business, financial 
condition, and results of operations may suffer. 

Although we have achieved positive operating cash flow and free cash flow, we have incurred annual losses since our inception. We incurred a net loss of 
$71.8 million and $69.2 million in the years ended December 31, 2025 and 2024, respectively. As a result, we had an accumulated deficit of $431.5 million as of 
December 31, 2025. We anticipate that our operating expenses will increase substantially in the foreseeable future as we continue to enhance our products, 
broaden our customer base, expand our sales and marketing activities, including strengthening our customer success team and continuing to invest in our 
strategic sales team, expanding our operations, hiring additional employees, investing in larger lease spaces for employees, and continuing to develop our 
technology. These efforts may prove more expensive than we currently anticipate, and we may not succeed in increasing our revenue sufficiently, or at all, to 
offset these higher expenses. Revenue growth may slow or revenue may decline for a number of possible reasons, including but not limited to slowing demand 
for our products, increasing competition, or changes in macroeconomic conditions. Any failure to increase our revenue as we grow our business could prevent us 
from achieving profitability or maintaining positive operating cash flow and free cash flow at all or on a consistent basis, which would cause our business, 
financial condition, and results of operations to suffer. 

The markets for our products are maturing and may evolve more slowly or differently than we expect. Our future success depends on the growth and 
expansion of these markets and our ability to adapt and respond effectively to evolving markets. 

The markets for our products are maturing in ways we may be unable to anticipate accurately. Accordingly, it is difficult to predict customer adoption and 
renewals and demand for our products, the entry of competitive products, the success of existing competitive products, or the future growth rate, expansion, 
longevity, and the size of the DevOps, DevSecOps, AI/MLOps, and software release management software markets. The expansion of, and our ability to 
penetrate, these evolving markets depends on a number of factors, including, but not limited to, the cost, performance, and perceived value associated with 
DevOps, DevSecOps, DevGovOps, and AI/MLOps technologies, as well as the ability of DevOps workflows to improve critical steps in the lifecycle of 
software, including managing software security. If we or other software and SaaS providers experience security incidents, loss of customer data, or disruptions 
in delivery or service, the market for these applications as a whole, including our products, may be negatively affected. If DevOps, DevSecOps, DevGovOps, 
AI/MLOps, and software release management software do not continue to achieve market acceptance, or there is a reduction in demand caused by decreased 
customer acceptance, technological challenges, weakening economic conditions, privacy, data protection and data security concerns, governmental regulation, 
competing technologies and products, or decreases in information technology or other spending, the market for our products might not continue to develop or 
might develop more slowly than we expect, which could adversely affect our business, financial condition, and results of operations.



 
 

39

We expect our revenue mix to vary over time, which could harm our gross margin and results of operations.

We expect our revenue mix to vary over time due to a number of factors, including the mix of our subscriptions for self-managed and SaaS offerings, which 
may affect the timing and amount of revenue recognized and the associated costs. Further, our gross margins and results of operations could be harmed by 
numerous other factors, including entry into new markets or growth in lower margin markets; entry into markets with different pricing and cost structures; 
pricing discounts; and increased price competition. Any one of these factors or the cumulative effects of certain of these factors may result in significant 
fluctuations in our gross margin and results of operations. This variability and unpredictability could result in our failure to meet internal expectations or those of 
securities analysts or investors for a particular period. If we fail to meet or exceed such expectations for these or any other reasons, the market price of our 
ordinary shares could decline.

If we are not able to keep pace with technological and competitive developments or fail to integrate our products with a variety of technologies that are 
developed by others, or the market perceives either of these to be true, our products may become less marketable, less competitive, or obsolete, and our 
results of operations and the price of our ordinary shares may be adversely affected. 

In order to provide value for our customers, we must offer a platform that allows our customers to consume source code and open source libraries from 
repositories, manage the dependencies among components within software packages, move packages and ML models to a universal repository, ingest packages 
from third parties, including open source libraries, scan for vulnerabilities through various stages, distribute to endpoints, and deploy in production, all through a 
single user access point. The success of any new product introductions depends on a number of factors including, but not limited to, timely and successful 
product development, market acceptance, the quality of our product and the user experience, our ability to manage the risks associated with new product 
releases, the effective management of development and other spending in connection with anticipated demand for new products, and the availability of newly 
developed products. We have in the past experienced bugs, errors, or other defects or deficiencies in new products and product updates and delays in releasing 
new products, deployment options, and product enhancements and may have similar experiences in the future. As a result, some of our customers may either 
defer purchasing our products until the next upgrade is released or switch to a competitor if we are not able to keep up with technological developments. For 
example, AI and ML may change the way our industry operates, and businesses that are slow to adopt or fail to adopt these new technologies may face a 
competitive disadvantage. In addition, if defects are not discovered until after customers purchase our products, our customers could lose confidence in the 
quality of our products and our reputation and brand may be harmed. If significant bugs, errors, or other defects or deficiencies are not discovered and patched in 
a timely manner, unauthorized parties could gain access to such products. Any negative publicity related to the perceived quality of our products could harm our 
business, results of operations, and financial condition. See also, “We have acquired, and may in the future acquire, complementary businesses which could 
require significant management attention, disrupt our business, dilute shareholder value, and adversely affect our results of operations.” in this Part II, Item 1A.

Additionally, market perception of the role and impact of AI on technology companies may adversely affect the price of our ordinary shares, regardless of 
our actual operating performance. Investor sentiment regarding AI has become a significant driver of valuation for technology companies, and perceptions about 
whether a company is effectively developing, deploying, or monetizing AI technologies may materially influence market expectations and a company’s share 
price. If investors, analysts, customers or other market participants believe that our AI strategy, capabilities, pace of innovation or competitive positioning are 
insufficient, less differentiated than those of our competitors, or if we fail to keep pace with rapidly evolving AI technologies, the price of our ordinary shares 
could decline, even if our business performance and financial results remain strong. Furthermore, shifts in broader market sentiment regarding AI technologies, 
including changes in investor confidence, regulatory developments, high-profile failures or controversies involving AI, or a reassessment of the economic value 
of AI investments across the technology sector could also negatively impact our valuation and increase share price volatility independent of our operating 
results.

We may not be able to compete successfully against current and future competitors, some of whom have greater financial, technical, and other resources 
than we do. If we do not compete successfully, our business, financial condition, and results of operations could be harmed. 

Our platform consists of multiple products in DevOps, DevSecOps, DevGovOps, and AI/MLOps, and we compete in each product category as well as at the 
entire platform level. The market for our products is highly fragmented, quickly evolving, and subject to rapid changes in technology. We believe that our ability 
to compete successfully depends upon many factors both within and beyond our control, including, but not limited to, the following:
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• ability to provide an end-to-end, unified platform solution for the DevOps, DevSecOps, DevGovOps, and AI/MLOps workflows;

• ability to provide updated security products to create and maintain trusted software releases;

• breadth of technologies we support;

• breadth of technology integrations;

• total cost of ownership;

• extensibility across organizations, including software developers, security teams, machine learning engineers, data scientists, and IT operators;

• ability to enable collaboration between software developers, security teams, and IT operators;

• ability to deploy our products in any combination of cloud, multi-cloud, on-premises, or hybrid environments;

• performance, security, scalability, and reliability;

• quality of customer experience and satisfaction;

• quality of customer support;

• ease of implementation and use; and

• brand recognition and reputation.

Our products are available for self-managed, SaaS, and hybrid deployments. While we believe we compete successfully on the above factors, particularly 
with regards to the comprehensive nature of our solutions, we do experience competition in each of these categories with different vendors: 

• In-house solutions. Over time, many companies built solutions in-house for specific use cases they uniquely required. Often, these solutions do not scale 
or were not designed to meet the needs of modern software delivery methodologies or technologies.

• DevOps and developer-focused vendors. Many companies address only certain parts of the DevOps cycle and may compete with a limited set of JFrog 
offerings, including Microsoft’s GitHub, GitLab, Cloudsmith, and Sonatype. 

• Cloud providers. While also partners, public cloud providers, such as Amazon Web Services (“AWS”), Microsoft Azure (including Azure DevOps), and 
Alphabet Inc.’s Google Cloud, may compete with a subset of JFrog functionality.

• Security point solutions. Some security-focused companies may compete with a subset of JFrog’s holistic security offerings or address only developer-
level security, such as Aqua Security, Snyk, Checkmarx, Sonatype, and Synopsys.

Some existing and potential competitors have recently announced plans to be acquired. Such industry consolidation could result in heightened competition 
from companies with more significant resources than us. Many of our competitors have greater financial, technical, and other resources, greater brand 
recognition, larger sales forces and marketing budgets, broader distribution networks, more diverse product and services offerings, and larger and more mature 
intellectual property portfolios. They may be able to leverage these resources to gain business in a manner that discourages customers from purchasing our 
offerings. Furthermore, we expect that our industry will continue to attract new companies, including smaller emerging companies, which could introduce new 
offerings. We may also expand into new markets and encounter additional competitors in such markets. 



 
 

41

JFrog Artifactory is at the center of our platform and any decline in demand for JFrog Artifactory occasioned by malfunction, inferior performance, 
increased competition, or otherwise, will impact our business, results of operations and financial condition. 

Our subscription structure is aligned with the way we have built our platform, and JFrog Artifactory is at the center of our platform and all subscriptions. 
Accordingly, market acceptance of JFrog Artifactory is critical to our success. If demand for JFrog Artifactory declines, the demand for our other products will 
also decline. Demand for JFrog Artifactory is affected by a number of factors, many of which are beyond our control, such as continued market acceptance of 
JFrog Artifactory and products by customers for existing and new use cases, the timing of development and release of new features, functionality, and lower cost 
alternatives introduced by our competitors, technological changes and developments within the markets we serve, and growth or contraction in our addressable 
markets. If we are unable to continue to meet customer demand, if our products fail to compete with the products of our competitors, if we fail to achieve more 
widespread market acceptance of JFrog Artifactory, or if our platform and products fail to meet statutory, regulatory, contractual, or other applicable 
requirements, then our business, results of operations, and financial condition would be harmed.

We recognize a significant portion of revenue from subscriptions over the term of the relevant subscription period, and as a result, downturns or upturns in 
sales may not immediately be fully reflected in our results of operations. 

We recognize a significant portion of our subscription revenue over the term of the relevant subscription period. As a result, much of the subscription revenue 
we report each fiscal quarter is the recognition of deferred revenue from subscription contracts entered into during previous fiscal quarters. Consequently, a 
decline in new or renewed subscriptions in any one fiscal quarter will not be fully or immediately reflected in revenue in that fiscal quarter and will negatively 
affect our revenue in future fiscal quarters. Accordingly, the effect of significant downturns in new or renewed sales of our subscriptions may not be fully 
reflected in our results of operations until future periods.

If our existing customers do not renew their subscriptions, our business and results of operations could be adversely affected. 

We expect to derive a significant portion of our revenue from renewals of existing subscriptions. Our customers have no contractual obligation to renew their 
subscriptions after the completion of their subscription term. Our self-managed subscriptions are offered on an annual and multi-year basis, while our SaaS 
subscriptions are offered on a monthly, annual, and multi-year basis and can consist of fixed and usage-based fees. Our customers’ renewals may decline or 
fluctuate as a result of a number of factors, including their satisfaction with our products and our customer support, the frequency and severity of product 
outages (including, without limitation, possible outages with public cloud providers), our product uptime or latency, the pricing of our, or competing, products, 
additional new features and capabilities that we offer, new integrations, and updates to our products as a result of updates by technology partners. If our 
customers renew their subscriptions, they may renew for shorter subscription terms or on other terms that are less economically beneficial to us. We may not 
accurately predict future renewal trends. If our customers do not renew their subscriptions, or renew on less favorable terms, our revenue may grow more slowly 
than expected or decline. 

If we are unable to increase sales of our subscriptions to new customers, sell additional subscriptions to our existing customers, or expand the value of our 
existing customers’ subscriptions, our future revenue and results of operations will be harmed. 

Our future success depends on our ability to sell our subscriptions to new customers and to expand within our existing customers by selling paid 
subscriptions to our existing users and expanding the value and number of existing customers’ subscriptions within the organization. Our ability to sell new 
subscriptions depends on a number of factors, including the prices of our products, the functionality of our products, the prices of products offered by our 
competitors, and the budgets of our customers. We serve customer needs with multiple tiers of subscriptions that differ based on product depth and functionality. 
We also offer a limited free trial of our platform. To the extent that users of our free trial do not become, or lead others not to become, paying customers, we will 
not realize the intended benefits of these strategies, our expenses may increase as a result of associated hosting costs, and our ability to grow our business may 
be harmed. 

We also offer an open source version of JFrog Artifactory. Our open source version is intended to increase visibility and familiarity of our platform among 
the developer communities. We invest in developers and developer communities through multiple channels, including the introduction of new open source 
projects, as well as through our annual developer conference, swampUP, and other community-centered events. There is no guarantee that such events will 
translate into new customers, or that open source users will convert to paying subscribers. 
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In addition, a significant aspect of our sales and marketing focus is to expand deployments within existing customers. The rate at which our customers 
purchase additional subscriptions and expand the value of existing subscriptions depends on a number of factors, including customers’ level of satisfaction with 
our products, the nature and size of the deployments, the desire to address additional use cases, and the perceived need for additional features, as well as general 
economic conditions. We have experienced in the past and expect in the future that recessionary concerns and other unfavorable economic conditions will 
negatively impact our ability to expand deployments within existing customers. If our customers do not recognize the potential of our products, our business 
would be materially and adversely affected.

We depend on our executive officers and other key employees, and the loss of one or more of these employees or an inability to attract and retain highly 
skilled employees could harm our business. 

Our future success depends, in part, on our ability to continue to attract and retain key executives and other highly skilled personnel. The loss of the services 
of any of our key personnel, the inability to attract or retain qualified personnel, or delays in hiring required personnel, particularly in engineering and sales, may 
seriously harm our business, financial condition, and results of operations. Our future performance also depends on the continued services and continuing 
contributions of our senior management to execute on our business plan and to identify and pursue new opportunities and product innovations. The loss of 
services of senior management could significantly delay or prevent the achievement of our development and strategic objectives, which could adversely affect 
our business, financial condition, and results of operations.

Additionally, the industry in which we operate is generally characterized by significant competition for skilled personnel as well as high rates of employee 
attrition. We rely on the continued service of our engineering personnel because of the complexity of our products. There is currently a high demand for 
experienced professionals in all areas required to run a complex, multinational business, including engineering and other technical roles. We may not be 
successful in attracting, integrating, or retaining qualified personnel to fulfill our current or future needs. Also, to the extent we hire personnel from competitors, 
we may be subject to allegations that they have been improperly solicited, that they have divulged proprietary or other confidential information, or that their 
former employers own their inventions or other work product. 

To execute our growth plan, we must attract and retain highly qualified personnel. Competition for these employees is intense, specifically for engineers for 
research and development, security experts, and support positions, and such competition can result in increasing wages. Therefore, we may not be successful in 
attracting and retaining qualified personnel. We have from time to time in the past experienced, and we expect to continue to experience, difficulty in hiring and 
retaining highly skilled employees with appropriate qualifications. In addition, changes in U.S. immigration laws, regulations, policies, or their interpretation or 
implementation (including the availability, timing, or cost of work authorization such as H-1B visas) could make it more difficult or more expensive to hire and 
retain qualified personnel to work in the United States, which could adversely affect our business, financial condition, and results of operations.

Our recent hires and planned hires may not be as productive as we expect, and we may face challenges in hiring, integrating, or retaining sufficient numbers 
of qualified individuals. Many of the companies with which we compete for experienced personnel have greater resources than we have, and due to our profile 
and market position, such competitors actively seek to hire skilled personnel away from us, even if such employees have entered into a non-compete agreement 
with us. Israeli labor courts have required employers seeking to enforce non-compete undertakings of a former employee to demonstrate that the competitive 
activities of the former employee will harm one of a limited number of material interests of the employer recognized by the courts, such as the protection of a 
company’s trade secrets or other intellectual property. We may not be able to make such a demonstration. 

In addition, in making employment decisions, particularly in the internet, software, and high-technology industries, job candidates often consider the value of 
the total compensation that may include equity, bonus, commissions, and other benefits that they may receive in connection with their employment. Employees 
may be more likely to leave us if the trading price of our ordinary shares significantly appreciated or significantly declined in value. The resulting direct effect 
on the value of employee equity awards and perceived compensation, may adversely affect our ability to recruit and retain employees. If we fail to attract new 
personnel or fail to retain our current personnel, our business and growth prospects could be harmed.
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Our business and success depend in part on our strategic relationships with third parties, including our public cloud providers and our channel partners. If 
we fail to maintain or expand these relationships, our results of operations and reputation could be harmed.

We currently depend on, and anticipate we will continue to depend on, various third-party relationships to sustain and grow our business. For example, we 
currently partner with public cloud partners, AWS, Microsoft Azure, including Azure DevOps (“Azure”), and Alphabet Inc.’s Google Cloud (“Google Cloud”). 
Our technology partnership ecosystem powers significant extensibility of our products, offers our customers the ability to integrate tools outside our platform 
with our products, provides the ability to deploy our products in their preferred environments, and allows them to support new package technologies as they are 
released. Accordingly, our SaaS products must be compatible with major cloud service providers in order to support local hosting of our JFrog-managed 
products in geographies chosen by our customers and third parties with whom we may partner.

We have also established relationships with certain channel partners to distribute our products. We believe that continued growth in our business is dependent 
upon identifying, developing, and maintaining strategic relationships with our existing and potential channel partners that can drive substantial revenue and 
provide additional value-added services to our customers. If we are unable to develop and maintain successful relationships with our channel partners, our 
business, results of operations, and financial condition could be harmed. In addition, our agreements with our channel partners are non-exclusive, so they may 
offer customers the products of several different companies, including products that compete with ours.

It is uncertain whether these channel partners will be successful in co-marketing our solutions to provide a significant volume and quality of lead referrals 
and orders or whether they will continue to work with us long-term.

While also partners, public cloud providers (AWS, Azure and Google Cloud) may compete with a subset of JFrog functionality. For example, these public 
cloud providers currently selling our products and services could build and market their own competing products and services or market competing products and 
services of other vendors.

Further, identifying and negotiating new and expanded partner relationships, whether channel partners, cloud providers, or technology partnerships, requires 
significant resources and participation from such parties, and we cannot guarantee that the parties with which we currently have relationships can or will 
continue to devote the resources necessary to operate and expand their use of our platform. If we are unsuccessful in establishing or maintaining our partner 
relationships or any other strategic relationships with third parties, our ability to compete, our revenue, results of operations, and future prospects could be 
harmed. 

Even if we are successful in establishing and maintaining our relationships with third-parties, we cannot ensure that our relationships will result in sustained 
or increased usage of our platform. In addition, any failure of our solutions to operate effectively with the business applications of any third-party partners could 
reduce the demand for our solutions and cause harm to our business and reputation. We may also be held responsible for obligations that arise from the actions 
or omissions of third parties with which we do business. Further, any expansion into new geographies may require us to invest in developing new relationships 
with providers. If we are unable to respond to changes in a cost-effective manner, our products may become less marketable, less competitive, or obsolete, and 
our results of operations may be negatively impacted.

A limited-functionality version of JFrog Artifactory is licensed under an open source license, which could negatively affect our ability to monetize our 
products and protect our intellectual property rights.

We make a limited-functionality version of JFrog Artifactory that only supports Java-based packages, and also lacks other features required for organization-
wide adoption by DevOps teams, available under an open source license, the Affero General Public License version 3.0 (“AGPL”). Anyone can download a free 
copy of this limited version of JFrog Artifactory from the Internet, and we neither know who all of our AGPL licensees are, nor have visibility into how JFrog 
Artifactory is being used by licensees, so our ability to detect violations of the open source license is extremely limited. 

The AGPL has a “copyleft” requirement that further distribution of AGPL-licensed software and modifications or adaptations to that software be made 
available pursuant to the AGPL as well. This leads some commercial enterprises to consider AGPL-licensed software to be unsuitable for commercial use.

It is possible for competitors to develop their own software based on our open source version of JFrog Artifactory. Although this software would also need to 
be made available for free under the AGPL, it could reduce the demand for our products and put pricing pressure on our subscriptions. We cannot guarantee that 
we will be able to compete successfully against current and future competitors, some of which may have greater resources than we have, or that competitive 
pressure or the availability of new open 
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source software will not result in price reductions, reduced operating margins, and loss of market share, any one of which could harm our business, financial 
condition, results of operations, and cash flows.

Our ability to achieve customer renewals and increase sales of our products is highly dependent on the quality of our customer support, and our failure to 
offer high quality support would have an adverse effect on our business, reputation, and results of operations. 

Our customers depend on our customer support services to resolve issues and realize the full benefits relating to our products. If we do not succeed in helping 
our customers quickly resolve post-deployment issues or provide effective ongoing support and education on our products, our ability to sell additional 
subscriptions to, or renew subscriptions with, existing customers or expand the value of existing customers’ subscriptions would be adversely affected and our 
reputation with potential customers could be damaged. Many larger enterprise customers have more complex IT environments and require higher levels of 
support than smaller customers. If we fail to meet the requirements of these enterprise customers, it may be more difficult to grow sales with them. 

Additionally, it can take several months to recruit, hire, and train qualified engineering-level customer support employees. We may not be able to hire such 
resources fast enough to keep up with demand, particularly if the sales of our products exceed our internal forecasts. To the extent that we are unsuccessful in 
hiring, training, and retaining adequate support resources, our ability to provide adequate and timely support to our customers, and our customers’ satisfaction 
with our products, will be adversely affected. Our failure to provide and maintain high-quality support services would have an adverse effect on our business, 
reputation, and results of operations.

Seasonality may cause fluctuations in our sales and results of operations. 

Historically, we have experienced seasonality in customer bookings, as we typically enter into a higher percentage of subscription agreements with new 
customers and renewals with existing customers in our fourth quarter. We believe that this results from the procurement, budgeting, and deployment cycles of 
many of our customers, particularly our enterprise customers. We expect that this seasonality will continue to affect our bookings, deferred revenue, and our 
results of operations in the future and might become more pronounced as we continue to target larger enterprise customers. 

In addition, we have historically experienced seasonality in usage patterns by users of our SaaS subscriptions. We typically experience reduced usage by our 
customers during holiday periods, particularly at the end of the fourth quarter. As revenue from our SaaS subscriptions includes usage-based overage above 
minimum commitments, the changes in usage patterns may negatively affect revenues from our SaaS subscriptions and our results of operations. 

A real or perceived defect, security vulnerability, error, or performance failure in our platform could cause us to lose revenue, expose us to liability, and 
damage our reputation. 

Our products are inherently complex and, despite extensive testing and quality control, have in the past and may in the future contain defects or errors, or 
security vulnerabilities, especially when first introduced, or not perform as contemplated. These defects, security vulnerabilities, errors, or other performance 
failures could cause breach of contractual provisions, thereby exposing us to liabilities, termination of agreements, loss of customers or revenue, order 
cancellations, service terminations, damage to our reputation, or lack of market acceptance of our products. As the use of our products, including products that 
were recently acquired or developed, expands to more sensitive, secure, or mission critical uses by our customers, we may be subject to increased contractual 
liability, scrutiny, loss of revenue or customers, potential reputational risk, or potential liability should our products fail to perform as contemplated in such 
deployments. We have in the past and may in the future need to issue corrective releases of our products to fix these defects, errors, security vulnerabilities, or 
performance failures, and develop processes and controls which could require us to allocate significant research and development and customer support 
resources to address these problems.

Any limitation of liability provisions that may be contained in our customer, third-party vendor, service provider, and partner agreements may not be 
accepted by customers, third-party vendors, service providers, and partners, or enforceable or adequate or effective as a result of existing or future applicable law 
or unfavorable judicial decisions, and they may not function to limit our liability arising from regulatory enforcement. The sale and support of our products 
entail the risk of liability claims, which could be substantial in light of the use of our products in large scale and in enterprise-wide environments, depending on 
the nature of the limitation of liability provisions.



 
 

45

In addition, our insurance against these liabilities may not be adequate to cover a potential claim and potentially may be subject to exclusions, or that the 
insurer will deny coverage as to any future claim or exclude from our coverage such claims in policy renewals. The denial of our claims by our insurer or the 
successful assertion of claims by others against us that exceed available insurance coverage, or the occurrence of changes in our insurance policies, including 
premium increases or the imposition of large deductible or co-insurance requirements, could have a material adverse effect on our business, including our 
financial condition, results of operations, and reputation. 

Incorrect implementation or use of, or our customers’ failure to update, our products could result in customer dissatisfaction and negatively affect our 
business, operations, financial results, and growth prospects. 

Our products are often operated in large scale, complex IT environments. Our customers and some partners require training and experience in the proper use 
of and the benefits that can be derived from our products to maximize their potential. If users of our products do not implement, use, or update our products 
correctly or as intended, then inadequate performance and/or security vulnerabilities may result, and such customers may be at a higher risk of security incidents 
and breaches. Because our customers rely on our products to manage a wide range of operations, the incorrect implementation, use of, or our customers’ failure 
to update, our products or our failure to train customers on how to use our products productively has in the past and may in the future result in customer 
dissatisfaction and may adversely affect our reputation and brand. Our failure to effectively provide training and implementation services to our customers could 
result in lost opportunities for follow-on sales to these customers and decrease subscriptions by new customers, which would adversely affect our business and 
growth prospects. 

Interruptions or performance problems associated with our technology and infrastructure, and our reliance on technologies from third parties, may 
adversely affect our business operations and financial results. 

We outsource substantially all of the infrastructure relating to our cloud products to public cloud providers chosen by our customers. Customers of our SaaS 
offerings need to be able to access our platform at any time, without interruption or degradation of performance, and we provide them with service-level 
commitments with respect to uptime. Public cloud providers maintain control over their platforms that we access and on which we build our product offerings. 
Therefore, we are vulnerable to their service interruptions and any changes in their product offerings. Any limitation on the capacity of our public cloud 
providers could impede our ability to onboard new customers or expand the usage of our existing customers, which could adversely affect our business, financial 
condition, and results of operations. In addition, any incident affecting our public cloud providers’ infrastructure that may be caused by their operational failures, 
or by cyber-attacks, natural disasters, fire, flood, severe storm, earthquake, power loss, telecommunications failures, terrorist or other attacks, protests or riots, 
and other similar events beyond our control could negatively affect our SaaS platform and hybrid products. It is also possible that our customers and regulators 
could seek to hold us accountable for any breach of security affecting a public cloud provider’s infrastructure and we may incur significant liability in 
investigating such an incident and responding to any claims, investigations, or proceedings made or initiated by those customers, regulators, and other third 
parties. We may not be able to recover a material portion of such liabilities from any of our public cloud providers. Moreover, our insurance may not be 
adequate to cover such liability and may be subject to exclusions. Any of the above circumstances or events may harm our business, results of operations, and 
financial condition. 

In addition, our website and internal technology infrastructure may experience performance issues due to a variety of factors, including infrastructure 
changes, human or software errors, website or third-party hosting disruptions, capacity constraints, technical failures, natural disasters, or fraud or security 
attacks. If our website is unavailable, our business could be harmed. We expect to continue to make significant investments to maintain and improve website 
performance and to enable rapid releases of new features and applications for our products. To the extent that we do not effectively upgrade our systems as 
needed and continually develop our technology to accommodate actual and anticipated changes in technology, our business and results of operations may be 
harmed. 

In the event that our agreements with our public cloud providers are terminated, or there is a lapse of service, elimination of services or features that we 
utilize, interruption of internet service provider connectivity, or damage to such facilities, we could experience interruptions in access to our platform as well as 
significant delays and additional expense in arranging or creating new facilities and services and/or re-architecting our cloud solution for deployment on a 
different cloud infrastructure service provider, which could adversely affect our business, financial condition, and results of operations. 

We also rely on cloud services from public cloud providers in order to operate critical functions of our business, including financial management services, 
relationship management services, and lead generation management services. If these services become unavailable due to extended outages or interruptions or 
because they are no longer available on commercially reasonable terms or prices, our expenses could increase, our ability to manage our finances could be 
interrupted, our processes for managing 
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sales of our products and supporting our customers could be impaired, and our ability to generate and manage sales leads could be weakened until equivalent 
services, if available, are identified, obtained, and implemented, any of which could harm our business and results of operations. 

We provide service-level commitments under our subscription agreements. If we fail to meet these or materially breach other contractual commitments, we 
could face liabilities or subscription termination with refunds of prepaid amounts, which would decrease our revenue and harm our business, financial 
condition, and results of operations. 

Our cloud subscription agreements contain uptime commitments. If we are unable to meet the stated uptime commitments under our customer subscription 
agreements, we may be contractually obligated to provide these customers with certain credits which could significantly affect our revenue in the periods in 
which the failure occurs and the credits are applied. We could also face subscription terminations and a reduction in renewals, which would significantly affect 
our future revenue. As our cloud offering expands, any service-level failures could also damage our reputation, which could also adversely affect our business, 
financial condition, and results of operations. 

If we are not able to maintain and enhance our brand, especially among developers, security teams, data scientists and IT operators, our business and 
results of operations may be adversely affected. 

We believe that developing and maintaining widespread awareness of our brand, especially with developers, security teams, data scientists, and IT operators, 
is critical to achieving widespread acceptance of our software and attracting new users and customers. Brand promotion activities may not generate user or 
customer awareness or increase revenue, and even if they do, any increase in revenue may not offset the expenses we incur in building our brand. If we fail to 
successfully promote and maintain our brand, we may fail to attract or retain users and customers necessary to realize a sufficient return on our brand-building 
efforts, or to achieve the widespread brand awareness that is critical for broad customer adoption of our products. 

Our corporate culture has contributed to our success, and if we cannot maintain this culture as we grow, we could lose the innovation, creativity, and 
entrepreneurial spirit we have worked to foster, which could harm our business. 

We believe that our culture has been and will continue to be a key contributor to our success. We expect to continue to hire as we expand. If we do not 
continue to maintain our corporate culture as we grow, we may be unable to foster the innovation, creativity, and entrepreneurial spirit we believe we need to 
support our growth. Our anticipated headcount growth and our continued operation as a public company may result in a change to our corporate culture, which 
could harm our business. 

Our inbound sales model may not continue to be as successful as we anticipate and our direct, traditional sales functions may not be able to fully 
compensate for a potential large downturn in the inbound business. 

We continue to enjoy a certain degree of inbound sales, which serve as a meaningful source of growth in our land-and-expand model. In the event that we 
experience a significant downturn in the inbound sales model, it may affect our future growth prospects. We intend to continue to expand our strategic and 
enterprise sales teams to identify new use cases, drive expansion, and standardization on JFrog within our largest customers. There is no guarantee, however, 
that this strategic sales team will be successful. Moreover, we are not able to predict whether the deployment of our strategic and enterprise sales teams may 
adversely affect our inbound sales model. If our efforts to sell subscriptions to new customers and to expand deployments with existing customers are not 
successful, our total revenue and revenue growth rate may decline and our business will suffer.

Further, as we continue to scale our business, a more traditional sales infrastructure could assist in reaching larger enterprise customers and growing our 
revenue. Identifying, recruiting, and training such a qualified sales force would require significant time, expense, and attention and would significantly impact 
our business model. We believe that there is significant competition for sales personnel, including sales representatives, sales managers, and sales engineers, 
with the skills and technical knowledge that we require. Our ability to achieve revenue growth will depend, in large part, on our success in recruiting, training, 
and retaining sufficient numbers of sales personnel to support our growth. New hires require significant training and it may take significant time before they 
achieve full productivity. 

In addition, expanding our sales infrastructure would considerably change our cost structure and results of operations, and we may have to reduce other 
expenses, such as our research and development expenses, in order to accommodate a corresponding increase in marketing and sales expenses, and maintain 
positive operating cash flow and free cash flow. Moreover, recent hires and planned hires may not become productive as quickly as we expect, and we may be 
unable to hire or retain sufficient numbers of qualified individuals in the markets where we do business or plan to do business. In addition, particularly if we 
continue to 
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grow rapidly, a large percentage of our sales force will have relatively little experience working with us, our subscriptions, and our business model. If our lack of 
a large, direct enterprise sales force limits us from reaching larger enterprise customers and growing our revenue and we are unable to hire, develop, and retain 
talented sales personnel in the future, our revenue growth and results of operations may be harmed. 

The sales prices of our products may fluctuate or decline, which may reduce our revenue and gross profit and adversely affect our financial results. 

The sales prices for our products may fluctuate or decline for a variety of reasons, including competitive pricing pressures, discounts, anticipation of the 
introduction of new products, or promotional programs. Competition continues to increase in the market segments in which we participate, and we expect 
competition to further increase in the future, thereby leading to increased pricing pressures. Larger competitors with more diverse offerings may reduce the price 
of offerings that compete with ours or may bundle them with other offerings and provide for free. Additionally, currency fluctuations in certain countries and 
regions may negatively impact actual prices that customers and partners are willing to pay in those countries and regions. Any decrease in the sales prices for our 
products, without a corresponding decrease in costs or increase in volume, would adversely affect our revenue and gross profit. Revenue and gross profit would 
also be adversely affected by a shift in mix of our subscriptions from self-managed to our SaaS offerings, which have a lower gross margin. We cannot assure 
you that we will be able to maintain our prices and gross profits at levels that will allow us to achieve and maintain profitability. 

Further, we have in the past, and expect in the future, to need to change our pricing model from time to time. While we do and will attempt to set prices based 
on our prior experiences and customer feedback, our assessments may not be accurate, and we could be underpricing or overpricing our products. In addition, if 
our subscriptions change, then we may need to revise our pricing strategies. Any such changes to our pricing strategies or our ability to efficiently price our 
offerings could adversely affect our business, results of operations, and financial condition. Pricing pressures and decisions could result in reduced sales, reduced 
margins, losses, or the failure of our products to achieve or maintain more widespread market acceptance, any of which could negatively impact our overall 
business, results of operations, and financial condition.

The length of our sales cycle can be unpredictable, particularly with respect to sales to large customers, and our sales efforts may require considerable time 
and expense. 

Our results of operations may fluctuate, in part, because of the length and variability of the sales cycle of our subscriptions and the difficulty in making short-
term adjustments to our operating expenses. Our results of operations depend in part on sales to new large customers and increasing sales to existing customers. 
The length of our sales cycle, from initial contact from a prospective customer to contractually committing to our paid subscriptions, can vary substantially from 
customer to customer based on deal complexity as well as whether a sale is made directly by us. It is difficult to predict exactly when, or even if, we will make a 
sale to a potential customer or if we can increase sales to our existing customers. As a result, large individual sales have, in some cases, occurred in quarters 
subsequent to those we anticipated, or have not occurred at all. Because a substantial proportion of our expenses are relatively fixed in the short term, our results 
of operations will suffer if revenue falls below our expectations in a particular quarter, which could cause the price of our ordinary shares to decline. 

We rely on traditional web search engines and AI-powered synopses to direct traffic to our website. If our website fails to rank prominently in these search 
results, traffic to our website could decline and our business would be adversely affected. 

Our success depends in part on our ability to attract users through unpaid Internet search results on traditional web search engines such as Google, as well as 
on AI-generated search results and synopses. The number of users we attract to our website from searches is due in large part to how and where our website 
ranks in unpaid search results. These rankings can be affected by a number of factors, many of which are not in our direct control, and they may change 
frequently. For example, a search engine may change its ranking algorithms, methodologies, or design layouts. As a result, links to our website may not be 
sufficiently prominent to drive traffic to our website, and we may not know how or otherwise be in a position to influence the results. Any reduction in the 
number of users directed to our website could reduce our revenue or require us to increase our customer acquisition expenditures.
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Unfavorable economic conditions may adversely affect our business and financial condition due to impacts on enterprise spending trends, including 
reductions in information technology spending and decreased demand for our products, which could limit our ability to grow our business. 

Our operations and financial performance depend in part on global economic conditions and the impact of these conditions on levels of information 
technology spending and the willingness of our current and prospective customers to purchase our products. Adverse macroeconomic conditions, including 
inflationary trends, slower growth or recession, changes to fiscal and monetary policies, tighter credit, higher interest rates, currency fluctuations, and adverse 
changes to global trade relationships, including newly imposed tariffs and non-tariff trade barriers, could adversely impact confidence and enterprise spending 
and negatively affect demand for our products.

For example, we are currently operating in a period of heightened economic uncertainty. If conditions in the national and global economy worsen, our current 
and potential customers’ operating costs will likely increase, which could result in reduced operating and information technology budgets. To the extent our 
products are perceived by customers and potential customers as discretionary, our revenue may be disproportionately affected by delays or reductions in 
information technology spending. Such delays or reductions in technology spending are often associated with enhanced budget scrutiny by our customers 
including additional levels of approvals, cloud optimization efforts, and additional time to evaluate and test our products, which can lead to long and 
unpredictable sales cycles. We have experienced longer sales cycles for certain products and enhanced budget scrutiny by our customers and expect to continue 
to experience these challenges given the current macroeconomic environment. Also, customers may choose to develop in-house software as an alternative to 
using our products, and competitors may respond to such negative conditions in the general economy by lowering prices, any of which could adversely affect 
demand for our products and limit our ability to grow our business.

The present conditions and state of the U.S. and global economies make it difficult to predict whether, when, and to what extent a recession has occurred or 
will occur in the future. We cannot predict the timing, strength, or duration of any economic slowdown, instability, or recovery, generally or within any 
particular industry. Further, we cannot yet predict the effect of changing global trade relationships, including the recent imposition of tariffs and non-tariff trade 
barriers, on the global economy or markets in which we operate. If the economic conditions of the general economy or markets in which we operate do not 
improve, or worsen from present levels, our business, results of operations, and financial condition could be adversely affected.

We have acquired, and may in the future acquire, complementary businesses which could require significant management attention, disrupt our business, 
dilute shareholder value, and adversely affect our results of operations.

As part of our business strategy, and to keep pace with technological and competitive developments, we may acquire or make investments in the acquisition 
of complementary businesses, technologies, services, products, and other assets that expand the products that we can offer our customers. We have in the past 
acquired, and expect in the future to acquire, businesses that we believe will complement or augment our existing business. For example, in July 2024, we 
acquired Qwak AI Ltd. (“Qwak”), a privately-held AI development platform company, and in 2021, we acquired both Vdoo Connected Trust Ltd. (“Vdoo”), a 
privately-held security company, and Upswift Ltd., a privately-held cloud-based platform company and creator of connected device management software for 
developers. The identification of suitable acquisition candidates is difficult, and we may not be able to complete such acquisitions on favorable terms, if at all. If 
we do complete future acquisitions, we may not ultimately strengthen our competitive position or achieve our goals and business strategy, we may be subject to 
claims or liabilities assumed from an acquired company, product, or technology, and any acquisitions we complete could be viewed negatively by our 
customers, investors, and securities analysts. In addition, if we are unsuccessful at integrating future acquisitions, including retaining employees of the acquired 
company, or the technologies associated with such acquisitions, the revenue and results of operations of the combined company could be adversely affected. 
Any integration process may require significant time and resources, which may disrupt our ongoing business and divert management’s attention, and we may not 
be able to manage the integration process successfully.

We may have to pay cash, incur debt, or issue equity or equity-linked securities to pay for any future acquisitions, any of which could adversely affect our 
financial condition or the market price of our ordinary shares. The sale of equity or issuance of equity-linked debt to finance any future acquisitions could result 
in dilution to our shareholders. The incurrence of indebtedness would result in increased fixed obligations and could also include covenants or other restrictions 
that would impede our ability to raise additional capital and to manage our operations. The occurrence of any of these risks could harm our business, results of 
operations, and financial condition.
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Our failure to generate significant capital or raise additional capital necessary to expand our operations and invest in new products could reduce our ability 
to compete and could harm our business. 

Historically, we have funded our operations and capital expenditures primarily through cash generated from our operations and through equity issuances. 
Although we currently anticipate that our existing cash and cash equivalents and operating cash flow will be sufficient to meet our cash needs for the next twelve 
months, we may require additional financing. We evaluate financing opportunities from time to time, and our ability to obtain financing will depend, among 
other things, on our development efforts, business plans, operating performance, and condition of the capital markets at the time we seek financing. We cannot 
assure you that additional financing will be available to us on favorable terms when required, or at all. If we raise additional funds through the issuance of equity 
or equity-linked or debt securities, those securities may have rights, preferences, or privileges senior to the rights of our ordinary shares, and our shareholders 
may experience dilution. 

If we need additional capital and cannot raise it on acceptable terms, we may not be able to, among other things:

• develop or enhance our products;

• continue to expand our research and development and sales and marketing organizations;

• bring our products to market;

• acquire complementary technologies, products, or businesses;

• expand operations in the U.S. or internationally;

• hire, train, and retain employees; or

• respond to competitive pressures or unanticipated working capital requirements.

Our failure to have sufficient capital to do any of these things could harm our business, financial condition, and results of operations.

A minor portion of our revenue is generated by sales to government entities, which are subject to a number of challenges and risks. 

Sales to government entities are subject to a number of risks that are specific to public sector customers. Selling to government entities can be highly 
complex, competitive, and may have longer sales cycles, often requiring significant upfront time, expertise, and expense without any assurance that these efforts 
will generate a sale. Government requirements for software like ours may change, thereby restricting our ability to sell into the U.S. federal government, U.S. 
state and local governments, or non-U.S. government entities, or non-U.S. government-controlled entities until we have complied with such requirements. 
Government demand and payment for our platform may be affected by public sector budgetary cycles and funding authorizations, with funding reductions or 
delays adversely affecting public sector demand for our platform. Additionally, any actual or perceived privacy, data protection, or data security incident, or 
even any perceived defect with regard to our practices or measures in these areas, may negatively impact public sector demand for our platform. 

Additionally, we rely on certain partners to provide technical support services to certain of our government entity customers to resolve any issues relating to 
our platform. If our partners do not effectively assist our government entity customers in deploying our platform, succeed in helping our government entity 
customers quickly resolve post-deployment issues, or provide effective ongoing support, our ability to expand and to sell to new and existing government entity 
customers would be adversely affected and our reputation could be damaged. 

Government entities may have statutory, contractual, or other legal rights to terminate contracts with us for convenience or due to a default, and any such 
termination may adversely affect our future results of operations. Government entities may have statutory, contractual, or other legal rights that limit our ability 
to negotiate limitations of liability, or other provisions of the agreements that may shift more risk to us. Governments routinely investigate and audit government 
contractors’ administrative processes, and any unfavorable audit could result in the government refusing to continue buying our subscriptions, a reduction 
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of revenue, or fines or civil or criminal liability if the audit uncovers improper or illegal activities, which could materially and adversely affect our results of 
operations.

Issues in the development and use of AI, including increased adoption of AI by our competitors, combined with an uncertain regulatory environment, may 
result in reputational harm, liability, or other adverse consequences to our business operations.

We have deployed AI and ML technologies in our products and business, including developing new features utilizing AI technologies. AI technology may 
become more important to our operations or to our future growth over time. We may fail to properly implement or market our AI features and platform. Our 
platform and systems may become targets for abuse powered by AI, and our support for MLOps may fall behind existing demands which are changing rapidly. 
Additionally, with the introduction of new technologies, the evolution of AI, and new market entrants, we expect competition may intensify in the future. Our 
competitors or other third parties may incorporate AI technology into their products, offerings, and solutions more quickly or more successfully than us, which 
could impair our ability to compete effectively and adversely affect our results of operations. Suppliers of the third-party AI models we use in our platform and 
business could terminate their relationship with us, cease to make certain models available to us, or make certain models more expensive for us to use.

AI technology also may be the subject of new or modified legal and regulatory obligations. For example, the EU AI Act (the “AI Act”) entered into force on 
August 1, 2024, with obligations related to certain AI practices and AI literacy, effective February 2, 2025, and provisions pertaining to General Purpose AI 
Models, effective August 2, 2025. Under the AI Act, fines can reach up to €35 million or 7% of global income. The AI Act may impact the incorporation of AI 
technologies into our offerings and business in Europe. Other countries, including the U.S. at both the state and federal level, are increasingly looking to regulate 
AI, or have already done so. For example, several AI bills have been introduced in Congress and in state legislatures. We may not be able to anticipate how to 
respond to rapidly evolving legal frameworks, and we may have to expend resources to adjust our offerings in certain jurisdictions if the legal frameworks on AI 
and ML technologies are not consistent across jurisdictions. New laws, decisions, and guidance regarding AI technologies may limit our ability to use AI 
models, or require us to make changes to our operations or platform, which would result in an increase to operating costs and hinder our ability to improve our 
offering to our customers. Accordingly, it is not possible to predict all of the risks related to the use of AI and ML technologies that we may face, and changes in 
laws, rules, directives, and regulations governing the use of AI and ML technologies may adversely affect our ability to use or sell these technologies or subject 
us to legal liability. For instance, the European Commission’s Digital Omnibus Proposal, published in November 2025, includes proposed amendments to 
certain EU laws and regulations, including among other matters the AI Act. At this time, however, such proposed amendments remain in the EU legislative 
process.

Uncertainty regarding new and emerging AI technologies, such as agentic AI, generative AI, and advances in ML, may require us to incur costly additional 
expenses to research and integrate AI technologies into our future product offerings and our internal systems. Additionally, AI may create content that appears 
correct, but is factually inaccurate, biased, insufficient, poor quality, flawed, or contain other errors or inadequacies, any of which may not be easily detectable. 
AI and ML technologies have been known to produce false or hallucinatory inferences or outputs. Our use of AI technologies may expose us to additional 
claims, demands, and proceedings by private parties, customers, and regulatory authorities and subject us to legal liability as well as brand and reputational 
harm, confidentiality or security risks, competitive harm, ethical and social concerns, or other complications that could adversely affect our business, reputation, 
or financial results. If we do not have sufficient rights to use the output of such AI and ML tools, or other data or content on which the AI and ML tools we use 
rely, we also may incur liability by violation of applicable laws and regulations, third-party intellectual property or other rights, or contracts to which we are a 
party.

Expectations of our performance relating to sustainability and governance factors may impose additional costs and expose us to new risks.

We have undertaken and expect to continue to undertake certain sustainability and governance-related initiatives, goals, and commitments, which we have 
communicated on our website, in our SEC filings, and elsewhere. These initiatives, goals, or commitments could be difficult to achieve and costly to implement. 
We could fail to achieve, or be perceived to fail to achieve, these initiatives, goals, or commitments. In addition, we could be criticized for the timing, scope, or 
nature of these initiatives, goals, or commitments, or for any revisions to them. Stakeholders could also challenge the accuracy, adequacy, or completeness of 
our disclosures related to these initiatives. For example, many sustainability initiatives leverage data, methodologies, technologies, and/or standards that are 
complex, subject to varying interpretations, and continuing to evolve. As with other companies, our approach is expected to continue to evolve as well, and we 
cannot guarantee that our approach will align with the expectations or interpretations of any particular stakeholder. Stakeholders (including, without limitation, 
policymakers) have varying, and at times conflicting, expectations. Our actual or perceived failure to achieve some or all of these initiatives, goals, 



 
 

51

or commitments or maintain sustainability or governance practices that meet evolving stakeholder expectations or regulatory requirements could harm our 
reputation (including, without limitation, impacts to any related ratings), adversely impact our ability to attract and retain employees or customers, and expose us 
to increased scrutiny from sustainability and governance-focused investors, regulatory authorities, and others, or subject us to liability. Damage to our reputation 
or reduced demand for our products may adversely impact our business, financial condition, or results of operations.

In addition, we expect there will likely continue to be increasing levels of regulation, as policymakers in jurisdictions such as Europe, California, and 
Australia are adopting or considering adopting various requirements regarding sustainability disclosures or actions. Such regulations are not uniform, which may 
increase the cost and complexity of compliance, as well as associated risks. Moreover, both advocates and opponents of sustainability matters are increasingly 
resorting to a range of activism forms, including litigation, to advance their perspectives. Addressing stakeholder expectations and regulatory requirements may 
be costly and any failure to successfully navigate such expectations, as well as evolving interpretations of any existing or new governmental laws or 
requirements, may result in reputational harm, loss of customers or contracts, regulatory or investor engagement, or other adverse impacts to our business. Our 
customers and other stakeholders are also subject to many of these expectations and regulatory considerations, which may augment or result in additional risks 
that also could adversely impact our business, results of operations, or financial condition.

Risks Related to our Intellectual Property 

Failure to protect our proprietary technology and intellectual property rights could substantially harm our business and results of operations. 

Our success depends to a significant degree on our ability to protect our proprietary technology, methodologies, know-how, and brand. We rely on a 
combination of trademarks, copyrights, patents, contractual restrictions, and other intellectual property laws and confidentiality procedures to establish and 
protect our proprietary rights. However, we make certain products, including a limited-functionality version of JFrog Artifactory, available under open source 
licenses, contribute other source code to open source projects under open source licenses, and release internal software projects under open source licenses, and 
anticipate doing so in the future. Because the source code for the open source version of JFrog Artifactory and any other software we contribute to open source 
projects or distribute under open source licenses is publicly available, our ability to monetize and protect our intellectual property rights with respect to such 
source code may be limited or, in some cases, lost entirely. Our competitors could access such source code and use it to create software and service offerings 
that compete with ours. 

Further, the steps we take to protect our intellectual property rights may be inadequate. We will not be able to protect our intellectual property rights if we are 
unable to enforce our rights or if we do not detect unauthorized use of our intellectual property rights. If we fail to protect our intellectual property rights 
adequately, our competitors may gain access to our proprietary technology and our business may be harmed. In addition, defending our intellectual property 
rights might entail significant expense. Any patents, trademarks, or other intellectual property rights that we have or may obtain may be challenged by others or 
invalidated through administrative process or litigation. We hold a number of active patents and have filed patent applications both in the U.S. and in other 
countries. There can be no assurance that our patent applications will result in issued patents. Even if we continue to seek patent protection in the future, we may 
be unable to obtain further patent protection for our technology. In addition, any patents issued in the future may not provide us with competitive advantages, or 
may be successfully challenged by third parties. Furthermore, legal standards relating to the validity, enforceability, and scope of protection of intellectual 
property rights are uncertain. 

Despite our precautions, it may be possible for unauthorized third parties to copy our platform, in whole or in part, and use information that we regard as 
proprietary to create offerings that compete with ours. Effective patent, trademark, copyright, and trade secret protection may not be available to us in every 
country in which our platform is available. We may be unable to prevent third parties from acquiring domain names or trademarks that are similar to, infringe 
upon, or diminish the value of our trademarks and other proprietary rights. The laws of some countries may not be as protective of intellectual property rights as 
those in the U.S., and mechanisms for enforcement of intellectual property rights may be inadequate. As we continue to expand our international activities, our 
exposure to unauthorized copying and use of our products and proprietary information will likely increase. Accordingly, despite our efforts, we may be unable to 
prevent third parties from infringing upon or misappropriating our intellectual property. 

We enter into confidential, non-compete, proprietary, and inventions assignment agreements with our employees and consultants and enter into 
confidentiality agreements with other parties. No assurance can be given that these agreements will be effective in controlling access to and distribution of our 
proprietary information, especially in certain states and countries, 



 
 

52

including Israel, that are less willing to enforce such agreements. Further, these agreements may not prevent our competitors from independently developing 
technologies that are substantially equivalent or superior to our products. Our platform allows integration with third parties’ software, or the platform used by the 
customer. Such integrated software could impact negatively on the use of features or products available on the JFrog Platform. In addition, if the integration is 
misused by a third party to gain unlawful access to our platform, our business and reputation could be harmed.

In order to protect our intellectual property rights, we may be required to spend significant resources to monitor and protect our intellectual property rights. 
Litigation may be necessary in the future to enforce our intellectual property rights and to protect our trade secrets. Litigation brought to protect and enforce our 
intellectual property rights could be costly, time-consuming, and distracting to management, and could result in the impairment or loss of portions of our 
intellectual property. Further, our efforts to enforce our intellectual property rights may be met with defenses, counterclaims, and countersuits attacking the 
validity and enforceability of our intellectual property rights. Our inability to protect our proprietary technology against unauthorized copying or use, as well as 
any costly litigation or diversion of our management’s attention and resources, could delay further sales or the implementation of our products, impair the 
functionality of our products, delay introductions of new products, result in our substituting inferior or more costly technologies into our products, or injure our 
reputation. 

We could incur substantial costs as a result of any claim of infringement, misappropriation, or violation of another party’s intellectual property rights. 

In recent years, there has been significant litigation involving patents and other intellectual property rights in the software industry. We do not currently have 
a large patent portfolio, which could prevent us from deterring patent infringement claims through our own patent portfolio, and our competitors and others may 
now and in the future have significantly larger and more mature patent portfolios than we have. The intellectual property ownership and license rights, including 
copyright, surrounding AI technologies have not yet been fully addressed by lawmakers or courts, and the use of third party AI in our products offerings may 
result in exposure to claims of copyright infringement or other intellectual property misappropriation. We could incur substantial costs in prosecuting or 
defending any intellectual property litigation. If we sue to enforce our rights or are sued by a third party that claims that our products infringe, misappropriate, or 
violate their rights, the litigation could be expensive, time-consuming and could divert our management and other employee resources. We could also be subject 
to an injunction which could prohibit us from selling or using products that incorporate the disputed intellectual property.

Any intellectual property litigation to which we might become a party, or for which we are required to provide indemnification, may require us to do one or 
more of the following:

• cease selling or using products that incorporate or cover the intellectual property rights that we allegedly infringe, misappropriate, or violate;

• make substantial payments for legal fees, settlement payments, or other costs or damages;

• obtain a license, which may not be available on reasonable terms or at all, to sell or use the relevant technology; or

• redesign the allegedly infringing products to avoid infringement, misappropriation, or violation, which could be costly, time-consuming, or impossible.

If we are required to make substantial payments or undertake any of the other actions noted above as a result of any intellectual property infringement, 
misappropriation, or violation claims against us or any obligation to indemnify our customers for such claims, such payments or actions could harm our 
business. 

We may become subject to claims for remuneration or royalties for assigned service invention rights by our employees, which could result in litigation and 
would adversely affect our business. 

A significant portion of our intellectual property has been developed by our employees in the course of their employment for us. Under the Israeli Patents 
Law, 5727-1967 (the “Patents Law”), inventions conceived by an employee in the course and as a result of or arising from his or her employment with a 
company are regarded as “service inventions,” which belong to the employer, absent a specific agreement between the employee and employer giving the 
employee service invention rights. The Patents Law also provides that if there is no such agreement between an employer and an employee, the Israeli 
Compensation and Royalties Committee (the “Committee”), a body constituted under the Patents Law, shall determine whether the employee is entitled to 
remuneration for his or her inventions. Case law clarifies that the right to receive consideration for “service inventions” 
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can be waived by the employee and that, in certain circumstances, such waiver does not necessarily have to be explicit. The Committee will examine, on a case-
by-case basis, the general contractual framework between the parties, applying interpretation rules of the general Israeli contract laws. Further, the Committee 
has not yet determined one specific formula for calculating this remuneration, but rather uses the criteria specified in the Patents Law. Although we generally 
enter into assignment of invention and waiver agreements with our employees pursuant to which such individuals assign to us all rights to any inventions created 
in the scope of their employment or engagement with us, and pursuant to which such individuals explicitly and irrevocably waive any right to claim royalties or 
other consideration in respect of service inventions, including under Section 134 of the Patents Law, we may nevertheless face claims demanding remuneration 
in consideration for assigned inventions. Such waivers are generally recognized and enforceable under Israeli law and are taken into account by the Committee 
when evaluating such claims. As a consequence of such claims, we could be required to incur legal costs and expend management time in responding to or 
defending against such claims, which are generally assessed in light of the explicit waivers executed by our employees, and such circumstances and 
developments could negatively affect our business. 

Indemnity provisions in various agreements potentially expose us to substantial liability for intellectual property infringement, misappropriation, violation, 
and other losses. 

Our agreements with customers and other third parties generally include indemnification provisions under which we agree to indemnify them for losses 
suffered or incurred as a result of claims by third parties against customers, alleging intellectual property infringement, misappropriation or violation, or other 
liabilities relating to or arising from our software, services or other contractual obligations. Typically, we do not have a cap on our liability for indemnity claims 
and any payments under such agreements would harm our business, results of operations, and financial condition. Any dispute with a customer with respect to 
such obligations could have adverse effects on our relationship with that customer and other existing customers and new customers and harm our business and 
results of operations. 

Our use of open source software could negatively affect our ability to sell our products and subject us to possible litigation. 

Our paid platform incorporates open source software, and we expect to continue to incorporate open source software in our paid platform in the future. Few 
of the licenses applicable to open source software have been interpreted by courts, and there is a risk that these licenses could be construed in a manner that 
could impose unanticipated conditions or restrictions on our ability to commercialize our paid products. There have been claims challenging the ownership 
rights in open source software against companies that incorporate open source software into their products, and the licensors of such open source software 
provide no warranties or indemnities with respect to such claims. In addition, if an author or other third party that distributes such open source software were to 
allege that we had not complied with the conditions of one or more of these licenses, we could be required to incur significant legal expenses defending against 
such allegations and could be subject to significant damages, enjoined from the sale of our products that contained the open source software, and required to 
comply with onerous conditions or restrictions on these products, which could disrupt the distribution and sale of these products. In any of these events, we and 
our customers could be required to seek licenses from third parties in order to continue offering our products, and to re-engineer our products or discontinue the 
sale of our products in the event re-engineering cannot be accomplished on a timely basis. We and our customers may also be subject to suits by parties claiming 
infringement, misappropriation, or violation due to the reliance by our solutions on certain open source software, and such litigation could be costly for us to 
defend or subject us to an injunction. Some open source software has vulnerabilities and architectural instabilities which, if not properly addressed, could 
negatively affect the performance of our product. Any of the foregoing could require us to devote additional research and development resources to re-engineer 
our solutions, could result in customer dissatisfaction, and may adversely affect our business, results of operations, and financial condition. 

Risks Related to Privacy, Data Protection, and Cybersecurity

A breach of our security measures or unauthorized access to proprietary and confidential data, or a perception that any security breach or other incident 
has occurred, may result in our platform or products being perceived as not secure, lower customer use or stoppage of use of our products, and significant 
liabilities.

We collect, store, and process certain sensitive and proprietary information, and certain personal data and personal information, in the operation of our 
business. This information includes trade secrets, intellectual property, employee data, and other data. We have taken measures to protect our sensitive and 
proprietary information, personal data, and personal information, as well as such information that we otherwise obtain or process, including from our customers. 
Although our products do not involve processing large amounts of personal data or personal information, our platform and products support customers’ 
software, which may involve processing large amounts of personal data, personal information, and information that is confidential or otherwise 
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sensitive or proprietary. Embedded AI in our products may increase these risks for us and our customers. We also engage vendors and service providers to store 
and otherwise process some of our and our customers’ data, including sensitive and proprietary information, personal data, and personal information.

Techniques used to sabotage or obtain unauthorized access to systems or networks are constantly evolving and, in some instances, are not identified until 
launched against a target. For example, AI technologies may be used in connection with certain cybersecurity attacks and vulnerabilities, resulting in heightened 
risks of security breaches and incidents, including through inadvertent or intentional actions by our employees, contractors, consultants, partners, and/or other 
third parties. We and our vendors and service providers may be unable to anticipate these techniques, react, remediate, or otherwise address any security breach 
or other security incident in a timely manner, or implement adequate preventative measures. We have experienced vulnerabilities in the past, and we identify 
product vulnerabilities from time to time, including through our bug bounty program. Certain vulnerabilities could be exploited if our customers do not patch 
vulnerable versions of the product. We may experience security breaches and incidents, including those resulting from a cybersecurity attack or phishing attack, 
whether from hackers, criminal groups, or state-sponsored organizations, or other means, including unauthorized access, unauthorized usage, malware, similar 
events or causes, or employee or contractor error or negligence, or those of vendors, service providers, and strategic partners on which we rely. There also have 
been and may continue to be significant supply chain attacks. Our vendors and service providers have been and, in the future may be, the targets of cyberattacks, 
malicious software, supply chain attacks, phishing schemes, fraud, and other risks to the confidentiality, security, and integrity of their systems and the data they 
process for us. Certain of our vendors and service providers have suffered from security breaches and incidents, and from disruptions to their systems and 
networks, and we cannot guarantee that our or our vendors or service providers’ systems and networks have not been breached or do not contain exploitable 
vulnerabilities, defects, or bugs that could result in a breach of, incident impacting, or other disruption to our systems and networks or the systems or networks 
of third parties that support us and our services. In addition, our customers and users may disclose or leak their passwords, API keys, or secrets that could lead to 
unauthorized access to their accounts and data, including information about their software, source code, and security environment, stored within our products 
and associated systems.

Despite our efforts, our systems and those of our vendors, service providers, and strategic partners are vulnerable to computer malware, malicious access or 
delivery of ransomware or other malicious software to our customers, AI risks, viruses, computer hacking, fraudulent use, social engineering attacks, phishing 
attacks, ransomware attacks, credential stuffing attacks, denial-of-service attacks, supply chain attacks, OAuth abuse, unauthorized access, exploitation of bugs, 
defects, and vulnerabilities, breakdowns, damage, interruptions, system malfunctions, power outages, terrorism, acts of vandalism, failures, security breaches 
and incidents, inadvertent or intentional actions by our employees, contractors, consultants, partners, and/or other third parties, and other real or perceived 
cyberattacks and other sources of security breaches and incidents. Our risks of cyberattacks and other sources of security breaches and incidents, and those faced 
by our vendors, service providers, and strategic partners, may be heightened in connection with regional conflicts, and other geopolitical tensions and regional 
instability. Any of these incidents or any compromise of our security or any unauthorized access to or breaches of, or other incidents impacting, the security of 
our or our service providers’ systems or data processing tools or processes, or of our platform and product offerings, as a result of third-party action, employee 
error, vulnerabilities, defects or bugs, malfeasance, or otherwise, may have resulted in and in the future could result in unauthorized or unlawful access to, 
misuse, disclosure, loss, acquisition, corruption, unavailability, alteration, modification, or destruction of our and our customers’ data, including sensitive and 
proprietary information, personal data and personal information, or interruptions or other disruptions to, or compromises or risks to the security of our or our 
customers’ systems. We, our vendors, service providers, and strategic partners may be unable to anticipate these techniques and vulnerabilities, react, remediate, 
or otherwise address any security breach or other security incident in a timely manner, or implement adequate preventative measures. 

Many of our and our service providers’ employees and other personnel work remotely, and are increasingly using AI technologies, all of which may increase 
our and their susceptibility to security breaches and incidents. We maintain certain policies and controls designed to address identified risks relating to our 
employees’ use of generative AI, but personnel may unknowingly or otherwise inappropriately enter proprietary or sensitive information, data, or code into AI 
tools, may use tools making use of AI agents or other types of AI inappropriately, or may use unauthorized AI tools, all of which may lead to loss of intellectual 
property protection, inappropriate disclosure or other processing of proprietary or sensitive information, data, or code, noncompliance with applicable laws, 
regulations, or other obligations, and other liabilities. As we continue to expand our offerings, including through the acquisition of complementary businesses, 
such as our acquisition of Vdoo in 2021 and our acquisition of Qwak in July 2024, our products will likely have access to more sensitive and personal 
information of our customers, which could result in greater adverse effects from security breaches and other security incidents. Further, the more widespread our 
platform and products become, the more they may be viewed by malicious actors as attractive targets for attacks.
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A security breach or incident impacting us or any of our vendors or service providers could result in disruptions to our operations, reputational damage, 
litigation, regulatory investigations and orders, loss of business, indemnity obligations, damages for contract breach, penalties for violation of applicable laws, 
regulations, or contractual obligations, and significant costs, fees, and other monetary payments for remediation, including in connection with forensic 
examinations and costly and burdensome breach notification requirements. Any belief by customers or others that a security breach or other incident has affected 
us or any of our vendors or service providers, even if inaccurate, could have any or all of the foregoing impacts on us. Even the perception of inadequate security 
may damage our reputation and negatively impact our ability to gain new customers and retain existing customers. Any security breach or incident could require 
us to expend significant capital and other resources. The impact of any compromise of our product offering means of malicious access, or delivery of 
ransomware or other malicious software to our customers, would likely be significant. 

We incur substantial costs in an effort to detect and prevent security breaches and other security-related incidents, including those to secure our product 
development, test, evaluation, and deployment activities, and we expect our costs will increase as we make improvements to our relevant systems and processes. 
Security incidents affecting widely-trusted data security architecture have occurred in recent years, and these or future incidents may increase customer 
expectations regarding the security, testing, and compliance documentation of our products for secure software development operations, management, 
automation, and releases. In addition, these or other incidents, our expansion into new products and services, or other factors may result in new or expanded 
laws, regulations, regulatory guidance, and industry standards and practices in the U.S. and elsewhere. We may face increased compliance burdens, customer 
requirements, reporting obligations, and increased costs for oversight and monitoring of our products and supply chain.

Further, any provisions in our customer and user agreements, contracts with our vendors and service providers, or other contracts relating to limitations of 
liability, may not be enforceable or adequate or otherwise protect us from any liabilities or damages relating to a security breach or other security-related matter. 
A security breach or other incident impacting a significant number of our customers could subject us to indemnity claims or other damages or liabilities that 
exceed our insurance coverage. Our insurance coverage might not be adequate for liabilities incurred, such insurance may not continue to be available to us on 
economically reasonable terms, or at all, and insurers may deny us coverage as to any claim. The successful assertion of one or more large claims against us that 
exceed available insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or large deductible or co-insurance 
requirements, could have a material adverse effect on our business, including our financial condition, operating results, and reputation.

We are subject to stringent and changing laws, regulations, standards, and contractual obligations related to privacy, data protection, and data security. Our 
actual or perceived failure to comply with such obligations could harm our business. 

We receive, collect, store, process, transfer, retain, use, and otherwise process personal information and other data relating to users of our products, our 
employees and contractors, and other persons. We have legal and contractual obligations regarding the protection of confidentiality and appropriate use of 
certain data, including personal data and personal information. We are subject to numerous federal, state, local, and international laws, directives, and 
regulations regarding privacy, data protection, e-marketing, cybersecurity, AI, and data security and the collection, storing, sharing, use, processing, transfer, 
retention, security, disclosure, and protection of personal information and other data, the scope of which are changing, subject to differing interpretations, and 
may be inconsistent among jurisdictions or conflict with other legal and regulatory requirements. We are also subject to certain contractual obligations to third 
parties related to privacy, data protection, cybersecurity, AI, data security, and the collection, storing, sharing, use, processing, transfer, retention, security, 
disclosure, and protection of personal information and other data. We strive to comply with our applicable policies and applicable laws, regulations, contractual 
obligations, and other legal obligations relating to privacy, data protection, cybersecurity, AI, data security, and the collection, storing, sharing, use, processing, 
transfer, retention, security, disclosure, and protection of personal information and other data to the extent possible. However, the regulatory framework for these 
matters worldwide is, and is likely to remain for the foreseeable future, uncertain and complex, and it is possible that these or other actual or alleged obligations 
may be interpreted and applied in a manner that we do not anticipate or that is inconsistent from one jurisdiction to another and may conflict with other legal 
obligations or our practices. For example, the European Union’s Data Act, which became effective on September 12, 2025, may require us to adjust contractual 
terms with customers and develop technical measures for data portability. Any perception of concerns relating to these matters or an inability to comply with 
applicable laws, regulations, policies, industry standards, contractual obligations, or other legal obligations, even if unfounded, may result in additional cost and 
liability to us, harm our reputation and inhibit adoption of our products by current and future customers, and adversely affect our business, financial condition, 
and results of operations. Further, any significant change to applicable laws, regulations, or industry practices relating to privacy, data protection, cybersecurity, 
AI, data security, or the collection, storing, sharing, use, retention, security, protection, disclosure, other processing of data, or their interpretation, or any 
changes regarding the manner in which the consent of users or 
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other data subjects for the collection, use, retention, disclosure, or other processing of such data must be obtained, could increase our costs and require us to 
modify our services and features, possibly in a material manner, which we may be unable to complete, and may limit our ability to store and process user data or 
develop new services and features.

If we were found in violation of any applicable laws or regulations relating to privacy, data protection, cybersecurity, AI, data security, or otherwise relating 
to the collection, storing, sharing, use, processing, transfer, retention, security, disclosure, and protection of personal information or other data, in addition to any 
regulatory fines, penalties, contract breach, costs for remediation, or litigation costs, our business may be materially and adversely affected and we would likely 
have to change our business practices and potentially the services and features available through our platform. In addition, these laws and regulations could 
constrain our ability to use and process data in manners that may be commercially desirable. In addition, if a security breach or incident were to occur or to be 
alleged to have occurred, if any violation of laws and regulations relating to privacy, data protection, or data security were to be alleged, or if we had any actual 
or alleged defect in our safeguards or practices relating to privacy, data protection, or data security, our solutions may be perceived as less desirable and our 
business, prospects, financial condition, and results of operations could be materially and adversely affected. Our insurance covering certain security and privacy 
damages and claim expenses may not be sufficient to compensate for all liabilities we may incur.

The regulatory environment applicable to the handling of European Economic Area (“EEA”) residents’ personal data, and our actions taken in response, may 
cause us to assume additional liabilities or incur additional costs and could result in our business, operating results, and financial condition being harmed. We 
and our customers may face a risk of enforcement actions by data protection authorities in the EEA relating to personal data transfers to us and by us from the 
EEA. Any such enforcement actions could result in substantial costs and diversion of resources, distract management and technical personnel, and negatively 
affect our business, operating results and financial condition. While the EU and U.S. governments have adopted the EU-U.S. Data Privacy Framework (“DPF”) 
to foster EU-U.S. data transfers, the Court of Justice of the European Union (“CJEU”) upheld the Standard Contractual Clauses (“SCCs”), and addressed the 
concerns of the CJEU’s “Schrems II” decision, it is uncertain whether the DPF and the SCCs will eventually be overturned or invalidated, as was the case with 
the predecessors to the DPF. Additionally, certain countries have considered passing laws requiring varying degrees of local data residency. Any actual or 
perceived failure to comply with these laws could result in a costly investigation or litigation resulting in potentially significant liability, loss of trust by our 
users, and a material and adverse impact on our reputation and business.

The Israeli Privacy Protection Law, 1981 (“PPL”), and its regulations, including but not limited to the Israeli Privacy Protection Regulations (Data Security) 
2017 (Security Regulations) impose obligations regarding processing, transferring and securing of personal data. In addition, in 2023, the Privacy Protection 
Regulations (Provisions Regarding Information Transferred to Israel from the European Economic Area), 2023 (EU Regulations) were enacted and consequently 
provide, in certain cases, additional rights to data subjects from the EEA and Israel. Therefore, significant changes to the PPL and its regulations may necessitate 
adjustments to our data protection and security practices. Lack of compliance with the PPL and its regulations could result in enforcement actions, litigation 
(including class actions), fines and penalties.

A material amendment to the PPL took effect on August 14, 2025 (“Amendment 13”). Among other things, Amendment 13 expands the Privacy Protection 
Authority’s investigative authority and the monetary sanctions that can be imposed for breach of the PPL and its regulations, to substantial amounts that, in 
certain cases, may reach millions of NIS.

There are increasing restrictions in the United States on certain personal sensitive data transfers involving foreign countries. Executive Order 14117 entitled 
“Preventing Access to Americans’ Bulk Sensitive Personal Data and United States Government-Related Data by Countries of Concern” dated as of February 28, 
2024 and which became effective as of April 8, 2025, prohibits data transfer of personal identifiers, precise geolocation data, biometric identifiers, health data, 
and financial data over a certain bulk threshold to identified countries of concern (i.e., China, Hong Kong, Macau, Cuba, Iran, North Korea, Russia, and 
Venezuela). The regulations also restrict data brokerage agreements, investment agreements, employment agreements, and vendor agreements involving such 
data and countries of concern. Violations of these regulations may be punishable by criminal and/or civil sanctions, and may result in exclusion from 
participation in federal and state programs. These data transfer restrictions may create operational challenges and legal risks for our business, particularly with 
regard to China, where we continue to have limited operations.

We also expect that there will continue to be changes in interpretations of existing laws and regulations, or new proposed laws and regulations concerning 
privacy, data security, cybersecurity, data sovereignty, e-marketing, AI, and data protection. We cannot yet determine the impact these laws and regulations or 
changed interpretations may have on our business, but we anticipate that they could impair our or our customers’ ability to collect, use, or disclose information 
relating to individuals, which could decrease demand for our platform, increase our costs, and impair our ability to maintain and grow our customer base and 
increase 
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our revenue. Moreover, because the interpretation and application of many laws, regulations, and industry standards relating to privacy, security, cybersecurity, 
e-marketing, AI, data protection, and the collection, storing, sharing, use, processing, transfer, retention, security, disclosure, and protection of personal 
information and other data, are uncertain, it is possible that these laws, regulations and standards, or contractual obligations to which we are or may become 
subject, may be interpreted and applied in a manner that is inconsistent with our existing or future data management practices or features of our platform and 
products. Any failure or perceived failure by us to comply with our posted privacy notices, our privacy-related obligations to users or other third parties, or any 
other actual or asserted legal obligations or regulatory requirements relating to privacy, data protection, cybersecurity, e-marketing, AI, or data security, may 
result in governmental investigations or enforcement actions, litigation, claims, or public statements against us by privacy advocacy groups or others and could 
result in significant liability, cause our customers to lose trust in us, and otherwise materially and adversely affect our reputation and business. Furthermore, the 
costs of compliance with, and other burdens imposed by, the laws, regulations, other obligations, and policies that are applicable to the businesses of our users 
may limit the adoption and use of, and reduce the overall demand for, our platform. Additionally, if third parties we work with violate applicable laws, 
regulations, or contractual obligations, such violations may put our users’ data at risk, could result in governmental investigations or enforcement actions, fines, 
litigation, claims, or public statements against us by privacy advocacy groups or others, and could result in significant liability, cause our customers to lose trust 
in us, and otherwise materially and adversely affect our reputation and business. Further, public scrutiny of, or complaints about, technology companies or their 
data handling or data protection practices, even if unrelated to our business, industry, or operations, may lead to increased scrutiny of technology companies, 
including us, and may cause government agencies to enact additional regulatory requirements, or to modify their enforcement or investigation activities, which 
may increase our costs and risks.

Risks Related to Foreign Operations 

Our international operations and expansion expose us to risks. 

Our primary research and development operations are located in Israel. As of March 31, 2026, we had customers located in over 90 countries, and our 
strategy is to continue to expand internationally. In addition, as a result of our strategy of leveraging a distributed workforce. As of March 31, 2026, we had 
employees located primarily in eleven countries. Our current international operations involve, and we expect future initiatives will involve, a variety of risks, 
including:

• challenges inherent to efficiently managing an increased number of employees over large geographic distances, including the need to implement 
appropriate systems, policies, benefits, and compliance programs;

• different labor regulations, especially in Israel, the EU, Asia, and India, where labor laws are generally more advantageous to employees as compared to 
the U.S., including complex termination processes, differing hourly wages and overtime regulations in these locations;

• exposure to many stringent and potentially inconsistent worldwide and industry-specific laws and regulations applicable to JFrog, directly or through 
customer contractual obligations relating to privacy, data protection, cybersecurity, AI, and data security;

• unexpected changes in practices, tariffs, including recent tariffs on certain countries by the U.S. government, export quotas, custom duties, trade disputes, 
tax laws and treaties, particularly due to economic tensions and trade negotiations or other trade restrictions;

• changes in a specific country’s or region’s political or economic conditions, such as the war involving Israel, the U.S., Iran and Hezbollah, the regional 
conflict in the Middle East and associated geopolitical tensions, as well as economic sanctions the U.S., the EU, and other countries have imposed on 
Russia and certain of its allies and the impact of the foregoing on the global economy; 

• risks resulting from changes in currency exchange rates, in particular, fluctuations in the value of the NIS compared to the U.S. dollar;

• risks relating to the implementation of exchange controls and trade compliance, including restrictions promulgated by the United States Department of the 
Treasury’s Office of Foreign Assets Control (“OFAC”), and other similar trade protection regulations and measures in the U.S., the EU, or in other 
jurisdictions;
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• reduced ability to timely collect amounts owed to us by our customers in countries where our recourse may be more limited;

• slower than anticipated availability and adoption of cloud and hybrid infrastructures by international businesses;

• limitations on our ability to reinvest earnings from operations derived from one country to fund the capital needs of our operations in other countries;

• limited or unfavorable intellectual property protection; and

• exposure to liabilities under anti-corruption and anti-money laundering laws, including the U.S. Foreign Corrupt Practices Act of 1977, as amended, and 
similar applicable laws and regulations in other jurisdictions.

If we are unable to address these difficulties and challenges or other problems encountered in connection with our international operations and expansion, we 
may incur unanticipated liabilities or otherwise suffer harm to our business generally.

If we are not successful in sustaining and expanding our international business, we may incur additional losses and our revenue growth could be harmed. 

Our future results depend, in part, on our ability to sustain and expand our penetration of the international markets in which we currently operate and to 
expand into additional international markets. Our ability to expand internationally will depend upon our ability to deliver functionality and foreign language 
translations that reflect the needs of the international clients that we target. Our ability to expand internationally involves various risks, including the need to 
invest significant resources in such expansion, and the possibility that returns on such investments will not be achieved in the near future or at all in these less 
familiar competitive environments. We may also choose to conduct our international business through strategic partnerships or other collaboration arrangements. 
If we are unable to identify partners or negotiate favorable terms, our international growth may be limited. In addition, we have incurred and may continue to 
incur significant expenses in advance of generating material revenue as we attempt to establish our presence in certain international markets.

As we conduct operations in China, risks associated with economic, political, and social events in China could negatively affect our business and results of 
operations.

We currently conduct limited operations in China, including its administrative regions such as Hong Kong. Our operations in China are subject to a number 
of risks relating to China’s economic and political systems, including but not limited to:

• a government-controlled foreign exchange rate and limitations on the convertibility of the Chinese Renminbi;

• uncertainty regarding the validity, enforceability, and scope of protection for intellectual property rights and the practical difficulties of enforcing such 
rights;

• ability to secure our business proprietary information located in China from unauthorized acquisition;

• extensive government regulation;

• changing governmental policies relating to tax benefits available to foreign-owned businesses;

• a relatively uncertain legal system; 

• application of and limitations related to the Data Security Law of 2021 and Personal Information Protection Law of 2021 regulations over processing of 
data and personal data within China as well as cross-border data transfers and other activities outside of China; and

• instability related to continued economic, political, and social reform.

Any actions and policies adopted by the government of the People’s Republic of China, particularly with regard to intellectual property rights and their 
enforcement, any slowdown in China’s economy, alignment with territories of geopolitical tension such 
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as Russia, or increased restrictions related to the transfer of data pursuant to the Chinese Cyber Security Law, could have an adverse effect on our business, 
results of operations, and financial condition.

Further, the U.S. and China continue to have disagreements over political and economic issues, including a recent escalation of tensions over the trade deficit, 
tariff restrictions, and other non-tariff trade barriers. Any new or worsening of current political or trade controversy between the U.S. and China could adversely 
affect the U.S. and European economies and materially and adversely affect the market price of our ordinary shares, our business, financial position, and 
financial performance.

We are subject to various governmental export controls, trade sanctions, and import laws and regulations that could impair our ability to compete in 
international markets or subject us to liability if we violate these controls. 

In some cases, our software is subject to export control laws and regulations, including the Export Administration Regulations administered by the U.S. 
Department of Commerce, and our activities may be subject to trade and economic sanctions, including those administered by the OFAC (collectively, “Trade 
Controls”). As such, a license may be required to export or re-export our products, or provide related services, to certain countries and end-users, and for certain 
end-uses. Further, our products incorporating encryption functionality may be subject to special controls applying to encryption items and/or certain reporting 
requirements. 

While we take precautions and maintain procedures to prevent our products and solutions from being exported in violation of these laws, we cannot 
guarantee that the precautions we take will prevent violations of export control and sanctions laws. We are currently working to enhance these procedures, with 
which failure to comply could subject us to both civil and criminal penalties, including substantial fines, possible incarceration of responsible individuals for 
willful violations, possible loss of our export or import privileges, and reputational harm. Further, the process for obtaining necessary licenses may be time-
consuming or unsuccessful, potentially causing delays in sales or losses of sales opportunities. Trade Controls are complex and dynamic regimes, and 
monitoring and ensuring compliance can be challenging, particularly given that our products are widely distributed throughout the world and are available for 
download without registration. Although we have no knowledge that our activities have resulted in violations of Trade Controls, any failure by us or our partners 
to comply with applicable laws and regulations would have negative consequences for us, including reputational harm, government investigations, and penalties. 

In addition, various countries regulate the import of certain encryption technology, including through import permit and license requirements, and have 
enacted laws that could limit our ability to distribute our products or could limit our end-customers’ ability to implement our products in those countries. 
Changes in our products or changes in export and import regulations in such countries may create delays in the introduction of our products into international 
markets, prevent our end-customers with international operations from deploying our products globally or, in some cases, prevent or delay the export or import 
of our products to certain countries, governments, or persons altogether. Any change in export or import laws or regulations, economic sanctions or related 
legislation, shift in the enforcement or scope of existing export, import or sanctions laws or regulations, or change in the countries, governments, persons, or 
technologies targeted by such export, import, or sanctions laws or regulations, could result in decreased use of our products by, or in our decreased ability to 
export or sell our products to, existing or potential end-customers with international operations. Any decreased use of our products or limitation on our ability to 
export to or sell our products in international markets could adversely affect our business, financial condition, and results of operations. 

Failure to comply with anti-bribery, anti-corruption, anti-money laundering laws, and similar laws, could subject us to penalties and other adverse 
consequences. 

We are subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”), the U.S. domestic bribery statute contained in 18 U.S.C. § 201, 
the U.S. Travel Act, the USA PATRIOT Act of 2001, the United Kingdom Bribery Act 2010, the Proceeds of Crime Act 2002, Chapter 9 (sub-chapter 5) of the 
Israeli Penal Law, 1977, the Israeli Prohibition on Money Laundering Law–2000 and possibly other anti-bribery and anti-money laundering laws in countries 
outside of the U.S. in which we conduct our activities. Anti-corruption and anti-bribery laws have been enforced aggressively in recent years and are interpreted 
broadly to generally prohibit companies, their employees, agents, representatives, business partners, and third-party intermediaries from authorizing, offering, or 
providing, directly or indirectly, improper payments or benefits to recipients in the public or private sector. 

We sometimes leverage third parties to sell our products and conduct our business abroad. We, our employees, agents, representatives, business partners, and 
third-party intermediaries may have direct or indirect interactions with officials and employees of government agencies or state-owned or affiliated entities and 
may be held liable for the corrupt or other illegal activities of these employees, agents, representatives, business partners, or third-party intermediaries, even if 
we do not explicitly 
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authorize such activities. We cannot assure you that all of our employees and agents will not take actions in violation of applicable law, for which we may be 
ultimately held responsible. As we increase our international sales and business, our risks under these laws may increase. 

These laws also require that we keep accurate books and records and maintain internal controls and compliance procedures designed to prevent any such 
actions. While we have policies and procedures to address compliance with such laws, we cannot assure you that none of our employees, agents, representatives, 
business partners, or third-party intermediaries will take actions in violation of our policies and applicable law, for which we may be ultimately held responsible.

Any allegations or violation of the FCPA or other applicable anti-bribery, anti-corruption laws, and anti-money laundering laws could result in whistleblower 
complaints, sanctions, settlements, prosecution, enforcement actions, fines, damages, adverse media coverage, investigations, loss of export privileges, severe 
criminal or civil sanctions, or suspension or debarment from U.S. government contracts, all of which may have an adverse effect on our reputation, business, 
results of operations, and prospects. Responding to any investigation or action will likely result in a materially significant diversion of management’s attention 
and resources and significant defense costs and other professional fees. In addition, the U.S. government may seek to hold us liable for successor liability for 
FCPA violations committed by companies in which we invest or that we acquire. As a general matter, investigations, enforcement actions, and sanctions could 
harm our reputation, business, results of operations, and financial condition. 

We are exposed to fluctuations in currency exchange rates, which could negatively affect our financial condition and results of operations. 

Our functional currency is the U.S. dollar and our revenue and expenses are primarily denominated in U.S. dollars. However, a significant portion of our 
headcount related expenses, consisting principally of salaries and related personnel expenses as well as leases and certain other operating expenses, are 
denominated in NIS. This foreign currency exposure gives rise to market risk associated with exchange rate movements of the U.S. dollar against the NIS. 
Furthermore, we anticipate that a material portion of our expenses will continue to be denominated in NIS. We currently utilize foreign currency contracts with 
financial institutions to protect against foreign exchange risks, mainly the exposure to changes in the exchange rate of the NIS against the U.S. dollar that are 
associated with future cash flows denominated in NIS. 

In addition, increased international sales in the future may result in greater foreign currency denominated sales, increasing our foreign currency risk. A 
material portion of our leases are denominated in currencies other than the U.S. Dollar, mainly in NIS. The associated lease liabilities are remeasured using the 
current exchange rate, which may result in material foreign exchange gains or losses. Moreover, operating expenses incurred outside the U.S. and denominated 
in foreign currencies are increasing and are subject to fluctuations due to changes in foreign currency exchange rates. If we are not able to successfully hedge 
against the risks associated with currency fluctuations, our financial condition and results of operations could be adversely affected. To date, we have entered 
into hedging transactions in an effort to reduce our exposure to foreign currency exchange risk. While we may decide to continue to enter into hedging 
transactions in the future, the availability and effectiveness of these hedging transactions may be limited and we may not be able to successfully hedge our 
exposure, which could adversely affect our financial condition and results of operations.

Risks Related to Taxation

Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income or other tax returns could expose us to greater 
than anticipated tax liabilities. 

The tax laws applicable to our business, including the laws of Israel, the U.S., and other jurisdictions, are subject to interpretation and certain jurisdictions 
may aggressively interpret their laws in an effort to raise additional tax revenue. The tax authorities of the jurisdictions in which we operate may challenge our 
methodologies for valuing developed technology or intercompany arrangements or our revenue recognition policies, which could increase our worldwide 
effective tax rate and harm our financial position and results of operations. It is possible that tax authorities may disagree with certain positions we have taken 
and any adverse outcome of such a review or audit could have a negative effect on our financial position and results of operations. Further, the determination of 
our worldwide provision for income taxes and other tax liabilities requires significant judgment by management, and there are transactions where the ultimate 
tax determination is uncertain. Although we believe that our estimates are reasonable, the ultimate tax outcome may differ from the amounts recorded in our 
consolidated financial statements and may materially affect our financial results in the period or periods for which such determination is made. 
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In addition, we typically invoice customers for the full contract amount at the time of entering into a contract, but recognize revenue over the term of the 
subscription period. Applicable tax authorities may challenge our tax reporting position and may accelerate our tax obligation based on cash received, which 
may materially affect our financial results. 

Our corporate structure and intercompany arrangements are subject to the tax laws of various jurisdictions, and we could be obligated to pay additional 
taxes, which would harm our results of operations. 

Based on our current corporate structure, we are subject to taxation in several jurisdictions around the world with increasingly complex tax laws, the 
application of which can be uncertain. The amount of taxes we pay in these jurisdictions could increase substantially as a result of changes in the applicable tax 
principles, including increased tax rates, new tax laws, or revised interpretations of existing tax laws and precedents. The authorities in these jurisdictions could 
review our tax returns or require us to file tax returns in jurisdictions in which we are not currently filing, and could impose additional tax, interest, and 
penalties. These authorities could also claim that various withholding requirements apply to us or our subsidiaries, assert that benefits of tax treaties are not 
available to us or our subsidiaries, or challenge our methodologies for valuing developed technology or intercompany arrangements, including our transfer 
pricing. The relevant tax authorities may determine that the manner in which we operate our business does not achieve the intended tax consequences. If such a 
disagreement were to occur, and our position was not sustained, we could be required to pay additional taxes, interest, and penalties. Any increase in the amount 
of taxes we pay or that are imposed on us could increase our worldwide effective tax rate and harm our business and results of operations. 

The tax benefits that are available to us require us to continue to meet various conditions and may be terminated or reduced in the future, which could 
increase our costs and taxes. 

We are eligible for certain tax benefits provided to a “Preferred Technology Enterprise” under the Israeli Law for the Encouragement of Capital Investments, 
1959, referred to as the Investment Law. In order to remain eligible for the tax benefits for a Preferred Technology Enterprise, we must continue to meet certain 
conditions stipulated in the Investment Law and its regulations, as amended. If these tax benefits are reduced, canceled, or discontinued, our Israeli taxable 
income from the Preferred Technology Enterprise would be subject to regular Israeli corporate tax rates. Additionally, if we increase our activities outside of 
Israel through acquisitions, for example, our expanded activities might not be eligible for inclusion in future Israeli tax benefit programs. 

We could be required to collect additional sales, use, value added, digital services, or other similar taxes or be subject to other liabilities that may increase 
the costs our clients would have to pay for our products which would adversely affect our results of operations. 

We collect sales, value added, and other similar taxes in a number of jurisdictions. One or more U.S. states or countries may seek to impose incremental or 
new sales, use, value added, digital services, or other tax collection obligations on us. Further, an increasing number of U.S. states have considered or adopted 
laws that attempt to impose tax collection obligations on sales made into the state or other economic presence. A successful assertion by one or more U.S. states 
requiring us to collect taxes where we presently do not do so, or to collect more taxes in a jurisdiction in which we currently do collect some taxes, could result 
in substantial liabilities, including taxes on past sales, as well as interest and penalties. Furthermore, certain jurisdictions, such as the United Kingdom and 
France, introduced a digital services tax, which is generally a tax on gross digital services revenue generated from users or customers located in those 
jurisdictions, and other jurisdictions have enacted or are considering enacting similar laws. A successful assertion by a U.S. state or local government, or other 
country or jurisdiction that we should have been or should be collecting additional sales, use, value added, digital services, or other similar taxes could, among 
other things, result in substantial tax payments, create significant administrative burdens for us, discourage potential customers from subscribing to our platform 
due to the incremental cost of any such sales or other related taxes, or otherwise harm our business. 

Our ability to use our net operating loss carryforwards to offset future taxable income may be subject to certain limitations. 

As of December 31, 2025, we had net operating loss carryforwards of $239.7 million in Israel and U.S. state net operating loss carryforwards of $76.5 
million, which may be utilized against future taxable income. Limitations imposed by the applicable jurisdictions on our ability to utilize net operating loss 
carryforwards, including with respect to the net operating loss carryforwards of companies that we have acquired or may acquire in the future, could cause 
income taxes to be paid earlier than would be paid if such limitations were not in effect and could cause such net operating loss carryforwards to expire unused, 
in each case reducing or eliminating the benefit of such net operating loss carryforwards. Furthermore, we may not be able to generate sufficient taxable income 
to utilize our net operating loss carryforwards before they expire. If any of these events occur, we may not derive some or all of the expected benefits from our 
net operating loss carryforwards. 
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Risks Related to Our Ordinary Shares 

The market price for our ordinary shares may be volatile or may decline regardless of our operating performance. 

The market price of our ordinary shares may be highly volatile and may fluctuate or decline substantially as a result of a variety of factors, many of which are 
beyond our control, including but not limited to:

• actual or anticipated changes or fluctuations in our results of operations;

• the financial projections we may provide to the public, any changes in these projections, or our failure to meet these projections;

• announcements by us or our competitors of new offerings or new or terminated significant contracts, commercial relationships, or capital commitments;

• industry or financial analyst or investor reaction to our press releases, other public announcements, and filings with the SEC;

• rumors and market speculation involving us or other companies in our industry, including but not limited to fluctuations in SaaS company stock prices 
that do not reflect, or are disproportionate to, underlying operating performance;

• sales or expected future sales of our ordinary shares;

• repurchases of our ordinary shares pursuant to our share repurchase program;

• investor perceptions of us and the industries in which we operate;

• price and volume fluctuations in the overall stock market from time to time;

• changes in operating performance and stock market valuations of other technology companies generally, or those in our industry in particular;

• failure of industry or financial analysts to maintain coverage of us, changes in financial estimates by any analysts who follow our company, or our failure 
to meet these estimates or the expectations of investors;

• actual or anticipated developments in our business or our competitors’ businesses or the competitive landscape generally;

• litigation involving us, our industry, or both, or investigations by regulators into our operations or those of our competitors; 

• developments or disputes concerning our intellectual property rights or our solutions, or third-party proprietary rights;

• announced or completed acquisitions of businesses or technologies by us or our competitors;

• actual or perceived breaches of, or failures or other incidents relating to, privacy, data protection, or data security;

• new laws or regulations or new interpretations of existing laws or regulations applicable to our business;

• any major changes in our management or our board of directors;

• general economic conditions, including the imposition of tariffs and other non-tariff trade barriers and any global economic downturn and slow or 
negative growth of our markets; and

• other events or factors, including those resulting from war, including the war involving Israel, the U.S., Iran and Hezbollah, regional conflicts in the 
Middle East, and incidents of terrorism or responses to these events.
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The concentration of our share ownership with insiders will likely limit your ability to influence corporate matters, including the ability to influence the 
outcome of director elections and other matters requiring shareholder approval.

Our executive officers, directors, current 5% or greater shareholders (excluding passive institutional investors who hold their shares for investment purposes 
only and do not seek to influence control), and affiliated entities together beneficially owned approximately 11% of our ordinary shares outstanding as of March 
31, 2026. As a result, these shareholders, acting together, will likely have control over certain matters that require approval by our shareholders, including 
matters such as the appointment and dismissal of directors, capital increases, amendment to our articles of associations, and approval of certain corporate 
transactions. Corporate action might be taken even if other shareholders oppose them. This concentration of ownership might also have the effect of delaying or 
preventing a change of control of us that other shareholders may view as beneficial. It should be noted that we are not aware of any voting agreement or 
arrangement between our shareholders.

If industry or financial analysts do not publish research or reports about our business, or if they issue inaccurate or unfavorable research regarding our 
ordinary shares, our share price and trading volume could decline.

The trading market for our ordinary shares is influenced by the research and reports that industry or financial analysts publish about us or our business. We 
do not control these analysts, or the content and opinions included in their reports. If any of the analysts who cover us issues an inaccurate or unfavorable 
opinion regarding our company, our share price would likely decline. If our financial results fail to meet, or significantly exceed, our announced guidance or the 
expectations of analysts or public investors, analysts could downgrade our ordinary shares or publish unfavorable research about us. If one or more of these 
analysts cease coverage of our company or fail to publish reports on us regularly, our visibility in the financial markets could decrease, which in turn could cause 
our share price or trading volume to decline.

Sales of substantial amounts of our ordinary shares in the public markets, or the perception that they might occur, could reduce the price that our ordinary 
shares might otherwise attain. 

Sales of a substantial number of our ordinary shares in the public market, particularly sales by our directors, executive officers, and significant shareholders, 
or the perception that these sales could occur, could adversely affect the market price of our ordinary shares and may make it more difficult for you to sell your 
ordinary shares at a time and price that you deem appropriate. We have also registered the offer and sale of all ordinary shares that we may issue under our 
equity compensation plan and employee stock purchase plan.

The issuance of additional shares in connection with financings, acquisitions, investments, our share incentive plans or otherwise will dilute all other 
shareholders. 

Our amended and restated articles of association authorize us to issue up to 500 million ordinary shares and up to 50 million preference shares with such 
rights and preferences as included in our articles of association. Subject to compliance with applicable rules and regulations, we may issue ordinary shares or 
securities convertible into ordinary shares from time to time in connection with a financing, acquisition, investment, our share incentive plans, or otherwise. Any 
such issuance could result in substantial dilution to our existing shareholders unless pre-emptive rights exist and cause the market price of our ordinary shares to 
decline.

There are no guarantees that our share repurchase program will result in increased shareholder value.

In February 2026, our Board of Directors authorized a share repurchase program of up to $300.0 million of our outstanding ordinary shares. We may 
repurchase ordinary shares from time to time through open market purchases, in privately negotiated transactions or by other means, including through the use of 
trading plans intended to qualify under Rule 10b5-1 under the Exchange Act, in accordance with applicable securities laws and other restrictions. The timing and 
the amount of repurchases in the share repurchase program will be determined by management, based on its evaluation of factors including business and market 
conditions, corporate and regulatory requirements, and other considerations. 

There are a number of ways in which the share repurchase program could fail to result in enhanced shareholder value. For example, any failure to repurchase 
ordinary shares after we have announced our intention to do so may negatively impact the price of our ordinary shares. The existence of the share repurchase 
program could also cause the price of our ordinary shares to trade higher than it otherwise would and could potentially reduce the market liquidity for our 
ordinary shares. The market price of our ordinary shares could decline below the levels at which we repurchased ordinary shares and short-term price 
fluctuations in our ordinary shares could reduce the effectiveness of this program.
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Additionally, repurchasing our ordinary shares will reduce the amount of cash, cash equivalents, and marketable securities we have available to fund working 
capital, capital expenditures, capital preserving investments, strategic acquisitions or business opportunities, and other general corporate purposes, and there are 
no guarantees that the share repurchase program will result in increased shareholder value. Furthermore, the timing and amount of any repurchases, if any, will 
be subject to liquidity, market and economic conditions, compliance with applicable legal requirements, and other relevant factors.

Provisions of Israeli law and our amended and restated articles of association may delay, prevent, or make undesirable an acquisition of all or a significant 
portion of our shares or assets. 

Certain provisions of Israeli law and our articles of association could have the effect of delaying or preventing a change in control and may make it more 
difficult for a third party to acquire us or for our shareholders to elect different individuals to our board of directors, even if doing so would be beneficial to our 
shareholders, and may limit the price that investors may be willing to pay in the future for our ordinary shares. For example, Israeli corporate law regulates 
mergers and requires that a tender offer be effected when certain thresholds of percentage ownership of voting power in a company are exceeded (subject to 
certain conditions). Further, Israeli tax considerations may make potential transactions undesirable to us or to some of our shareholders whose country of 
residence does not have a tax treaty with Israel granting tax relief to such shareholders from Israeli tax. 

Furthermore, under the Encouragement of Research, Development and Technological Innovation in the Industry Law, 5744-1984, and the regulations, 
guidelines, rules, procedures, and benefit tracks thereunder, collectively, the Innovation Law, to which we are subject due to our receipt of grants from the Israeli 
National Authority for Technological Innovation, or the Israeli Innovation Authority (the “IIA”), a recipient of IIA grants such as our company must report to 
the IIA regarding any change in the holding of means of control of our company which transforms any non-Israeli citizen or resident into an “interested party,” 
as defined in the Israeli Securities Law, and such non-Israeli citizen or resident shall execute an undertaking in favor of IIA, in a form prescribed by IIA. 

Our amended and restated Articles of Association provide that the federal district courts of the United States of America will be the exclusive forum for 
resolving any complaint asserting a cause of action arising under the Securities Act, which could limit our shareholders’ ability to choose the judicial forum 
for disputes with us or our directors, shareholders, officers, or other employees. 

Section 22 of the Securities Act creates concurrent jurisdiction for U.S. federal and state courts over all such Securities Act actions. Accordingly, both U.S. 
state and federal courts have jurisdiction to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent or 
contrary rulings by different courts, among other considerations, our amended and restated Articles of Association provide that, unless we consent in writing to 
the selection of an alternative forum, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint 
asserting a cause of action arising under the Securities Act. This exclusive forum provision will not apply to suits brought to enforce any liability or duty created 
by the Exchange Act. Any person or entity purchasing or otherwise acquiring any interest in any of our securities shall be deemed to have notice of and 
consented to the foregoing provision of our amended and restated Articles of Association. 

Although we believe this exclusive forum provision benefits us by providing increased consistency in the application of U.S. federal securities laws in the 
types of lawsuits to which they apply, the exclusive forum provision may limit a shareholder’s ability to bring a claim in a judicial forum of its choosing for 
disputes with us or any of our directors, shareholders, officers, or other employees, which may discourage lawsuits with respect to such claims against us and our 
current and former directors, shareholders, officers, or other employees. Our shareholders will not be deemed to have waived our compliance with the U.S. 
federal securities laws and the rules and regulations thereunder as a result of our exclusive forum provision. Further, in the event a court finds the exclusive 
forum provision contained in our amended and restated Articles of Association to be unenforceable or inapplicable in an action, we may incur additional costs 
associated with resolving such action in other jurisdictions, which could harm our results of operations. 

We have not in the past and do not intend to pay dividends in the foreseeable future. As a result, your ability to achieve a return on your investment will 
depend on appreciation in the price of our ordinary shares. 

We have never declared or paid any cash dividends on our shares. We currently intend to retain all available funds and any future earnings for use in the 
operation of our business, as well as to fund our share repurchase program, and do not anticipate paying any dividends on our ordinary shares in the foreseeable 
future. Consequently, investors who purchase our ordinary shares may be unable to realize a gain on their investment except by selling such shares after price 
appreciation, which may never occur. 
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Our board of directors has sole discretion whether to pay dividends. If our board of directors decides to pay dividends, the form, frequency, and amount will 
depend upon our future, operations and earnings, capital requirements and surplus, general financial condition, contractual restrictions, and other factors that our 
directors may deem relevant. The Israeli Companies Law, 5759-1999 (the “Companies Law”) imposes restrictions on our ability to declare and pay dividends. 
Payment of dividends may also be subject to Israeli withholding taxes. 

Risks Related to Our Incorporation and Location in Israel 

While most of our go-to-market and support services are located outside of Israel (mainly in the U.S., India, and Europe), given the conditions in Israel and 
the regional conflict in the Middle East, it is possible that our operations could be adversely affected over time, which could lead to a disruption in our 
business.

A material part of our research and development activities is conducted in Israel and certain members of our board of directors and management, as well as 
more than half of our employees and consultants, are located in Israel. As a result, our business and operations could be affected by economic, political, 
geopolitical, and military conditions in Israel. Since the establishment of the State of Israel in 1948, Israel has experienced a number of armed conflicts 
involving neighboring countries and terrorist organizations active in the region.

In October 2023, Hamas militants and members of other terrorist organizations infiltrated Israel’s southern border from the Gaza Strip and carried out attacks 
against both civilian and military targets. Hezbollah militants also launched attacks against civilian and military targets from Israel’s northern border. Since these 
events began, additional hostilities have involved other parties in the region, including Iran and its proxies, and tensions between the U.S. and Iran have 
increased. In October 2025, Israel and Hamas reached a ceasefire agreement, resulting in a cessation of direct conflict between them; On February 28, 2026, 
Israel and the U.S. launched a large-scale offensive against Iran. Iran has retaliated with sustained attacks across the Middle East and was joined by renewed 
Hezbollah attacks on Israel. On April 8, 2026, a temporary ceasefire agreement was reached, resulting in a cessation of military activities. However, the situation 
remains volatile, with the potential for renewed escalation involving Iran or other terrorist organizations. The intensity and duration of these conflicts and their 
economic implications for the Company and Israel’s economy are difficult to predict. These events may also have broader macroeconomic consequences, 
including a deterioration of Israel’s economic standing (for example, a downgrade of Israel’s credit rating by certain agencies), which could have a material 
adverse effect on the Company and its ability to conduct its operations effectively.

Certain of our employees and consultants in Israel have been called, and additional employees may be called, for service and may be absent for an extended 
period of time. As a result, our operations may be disrupted by such absences, which disruption may materially and adversely affect our business and results of 
operations. In addition, military reservists in Israel are expected to perform long reserve duty service in the coming years, which could further impact our 
operations.

Certain countries, companies, and organizations participate in boycotts of Israeli companies, and recent efforts to expand boycotts of Israeli goods and 
services or to restrict business with Israel have increased. Any such boycotts and any restrictive laws, policies, or practices targeting Israel, Israeli businesses, or 
Israeli citizens could, individually or in the aggregate, have a material adverse effect on our business. The International Court of Justice has issued rulings and 
has taken actions relating to Israel, which could adversely affect our business, including by prompting companies to terminate, or decline to enter into, 
commercial relationships with Israeli companies. In addition, proposed changes to Israel's judicial system may contribute to political instability or civil unrest, 
which may adversely affect our business, results of operations, and ability to raise additional funds if needed.

It may be difficult to enforce a U.S. judgment against us, our officers and directors in Israel or the U.S., or to assert U.S. securities laws claims in Israel or 
serve process on our Israeli officers and directors. 

Not all of our directors or officers are residents of the U.S. Most of our assets and those of our non-U.S. directors and officers are located outside the U.S. 
Service of process upon us or our non-U.S. resident directors and officers may be difficult to obtain within the U.S. We have been informed by our legal counsel 
in Israel that it may be difficult to assert claims under U.S. securities laws in original actions instituted in Israel or obtain a judgment based on the civil liability 
provisions of U.S. federal securities laws. Israeli courts may refuse to hear a claim based on an alleged violation of U.S. securities laws against us or our non-
U.S. officers or directors, reasoning that Israel is not the most appropriate forum to hear such a claim. In addition, even if an Israeli court agrees to hear a claim, 
it may determine that Israeli law and not U.S. law is applicable to the claim. If U.S. law is found to be applicable, the content of applicable U.S. law must be 
proved as a fact by expert witnesses, which can be a time-consuming and costly process. Certain matters of procedure may also be governed by Israeli law. 
There is little binding case law in Israel 
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addressing the matters described above. Israeli courts might not enforce judgments rendered outside Israel, which may make it difficult to collect on judgments 
rendered against us or our non-U.S. officers and directors. 

Moreover, among other reasons, including but not limited to, fraud or absence of due process, or the existence of a judgment which is at variance with 
another judgment that was given in the same matter if a suit in the same matter between the same parties was pending before a court or tribunal in Israel, an 
Israeli court will not enforce a foreign judgment if it was given in a state whose laws do not provide for the enforcement of judgments of Israeli courts (subject 
to exceptional cases), or if its enforcement is likely to prejudice the sovereignty or security of the State of Israel. 

Your rights and responsibilities as our shareholder are governed by Israeli law, which may differ in some respects from the rights and responsibilities of 
shareholders of U.S. corporations. 

We are incorporated under Israeli law. The rights and responsibilities of holders of our ordinary shares are governed by our amended and restated articles of 
association and the Companies Law. These rights and responsibilities differ in some respects from the rights and responsibilities of shareholders in typical U.S. 
corporations. In particular, pursuant to the Companies Law, each shareholder of an Israeli company has to act in good faith and in a customary manner in 
exercising his or her rights and fulfilling his or her obligations toward the company and other shareholders and to refrain from abusing his or her power in the 
company, including, among other things, in voting at the general meeting of shareholders, on amendments to a company’s articles of association, increases in a 
company’s authorized share capital, mergers, and certain transactions requiring shareholders’ approval under the Companies Law. In addition, a controlling 
shareholder of an Israeli company or a shareholder who knows that it possesses the power to determine the outcome of a shareholder vote or who has the power 
to appoint or prevent the appointment of a director or officer in the company, or has other powers toward the company, has a duty of fairness toward the 
company. However, Israeli law does not define the substance of this duty of fairness. There is little case law available to assist in understanding the implications 
of these provisions that govern shareholder behavior. 

We have received Israeli government grants for certain of our research and development activities. The terms of these grants may require us to satisfy 
specified conditions in order to develop and transfer technologies supported by such grants outside of Israel. In addition, in some circumstances, we may be 
required to pay penalties in addition to repaying the grants. 

Our research and development efforts were financed, in part, through grants from the IIA. From our inception through 2015, we conducted projects with the 
IIA’s support and received grants totaling $1.2 million from the IIA and repaid to the IIA $1.3 million (the entire amount of the grants and accrued interest).

The Innovation Law requires, inter alia, that the products developed as part of the programs under which the grants were given be manufactured in Israel and 
restricts the ability to transfer know-how funded by IIA outside of Israel. Transfer of IIA-funded know-how outside of Israel requires prior approval and is 
subject to payment of a redemption fee to the IIA calculated according to a formula provided under the Innovation Law. A transfer for the purpose of the 
Innovation Law is generally interpreted very broadly and includes, inter alia, any actual sale of the IIA-funded know-how, any license to develop the IIA-funded 
know-how or the products resulting from such IIA-funded know-how, or any other transaction, which, in essence, constitutes a transfer of IIA-funded know-
how. We cannot be certain that any approval of the IIA will be obtained on terms that are acceptable to us, or at all. We may not receive the required approvals 
should we wish to transfer IIA-funded know-how and/or development outside of Israel in the future. 

Transfer of IIA know-how created, in whole or in part, in connection with an IIA-funded project, to a third party outside Israel requires prior approval and is 
subject to payment to the IIA of a redemption fee calculated according to a formula provided under the Innovation Law. Subject to prior approval of the IIA, we 
may transfer the IIA-funded know-how to another Israeli company. If the IIA-funded know-how is transferred to another Israeli entity, the transfer would still 
require IIA approval but will not be subject to the payment of the redemption fee. In such case, the acquiring company would have to assume all of the 
applicable restrictions and obligations towards the IIA (including the restrictions on the transfer of know-how and manufacturing capacity, to the extent 
applicable, outside of Israel) as a condition to IIA approval. 

General Risk Factors

The requirements of being a public company may strain our resources and divert management’s attention. 

As a public company listed in the U.S., we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Wall 
Street Reform and Consumer Protection Act of 2010, Nasdaq listing requirements and other applicable 
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securities rules and regulations. Compliance with these rules and regulations increases our legal and financial compliance costs, makes some activities more 
difficult, time-consuming, or costly, and increases demand on our systems and resources. The Exchange Act requires, among other things, that we file annual, 
quarterly, and current reports with respect to our business and results of operations.

In addition, changing laws, regulations, and standards relating to corporate governance and public disclosure, including regulations implemented by the SEC 
and Nasdaq, and monitoring and adhering to guidelines issued periodically by shareholder advisory firms like ISS and Glass Lewis, may increase legal and 
financial compliance costs and make some activities more time consuming. These laws, regulations, and standards are subject to varying interpretations, and as a 
result, their application in practice may evolve over time as new guidance is provided by regulatory and governing bodies. 

As a result of disclosure of information in our filings with the SEC, our business and financial condition are visible, which may result in threatened or actual 
litigation, including by competitors and other third parties. If such claims are successful, our business and results of operations could be adversely affected, and 
even if the claims do not result in litigation or are resolved in our favor, these claims, and the time and resources necessary to resolve them, could divert the 
resources of our management and adversely affect our business and results of operations.

If we fail to maintain an effective system of disclosure controls and internal control over financial reporting, our ability to produce timely and accurate 
financial statements or comply with applicable regulations could be impaired. 

As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, and the rules and regulations of the 
applicable Nasdaq listing standards. We are required, pursuant to Section 404 of the Sarbanes-Oxley Act, to furnish a report by management on, among other 
things, the effectiveness of our internal control over financial reporting. This assessment will need to include disclosure of any material weaknesses identified by 
our management in our internal control over financial reporting. In addition, our independent registered public accounting firm is required to attest to the 
effectiveness of our internal control over financial reporting. 

In order to maintain and improve the effectiveness of our disclosure controls and procedures and internal control over financial reporting, we have expended 
and anticipate that we will continue to expend significant resources, including accounting-related costs and significant management oversight. For example, 
since our IPO, we have implemented additional policies and procedures associated with the financial statement close process and implemented a system to 
supplement our core accounting system as part of our control environment. We expect that the requirements of these rules and regulations will continue to 
increase our legal, accounting, financial compliance and audit costs, make some activities more difficult, time-consuming and costly, and increase demand on 
our personnel, systems, and resources.

In addition, our current controls and any new controls that we develop may become inadequate because of changes in the conditions in our business, 
including increased complexity resulting from our international expansion. Further, weaknesses in our disclosure controls or our internal control over financial 
reporting may be discovered in the future. Any failure to maintain internal control over financial reporting could severely inhibit our ability to accurately report 
our financial condition or results of operations. If we are unable to conclude that our internal control over financial reporting is effective, or if our independent 
registered public accounting firm determines we have a material weakness in our internal control over financial reporting, we could lose investor confidence in 
the accuracy and completeness of our financial reports, the market price of our ordinary share could decline, and we could be subject to sanctions or 
investigations by the SEC or other regulatory authorities. Failure to remedy any material weakness in our internal control over financial reporting, or to 
implement or maintain other effective control systems required of public companies, could also restrict our future access to the capital markets.

The impact of the war involving Israel, the U.S., Iran and Hezbollah, and the regional conflict in the Middle East, the war between Russia and Ukraine, and 
other areas of geopolitical tension around the world, including the related global economic disruptions, remains uncertain at this time, and could harm or 
continue to harm our business and results of operations.

The war involving Israel, the U.S., Iran and Hezbollah, and the regional conflict in the Middle East, the war between Russia and Ukraine, and other areas of 
geopolitical tension around the world continue to impact worldwide economic activity and financial markets. In October 2025, a ceasefire agreement was 
reached between Israel and Hamas, resulting in a cessation of active hostilities between these parties. On February 28, 2026, Israel and the U.S. launched a 
large-scale offensive against Iran. Iran has retaliated with sustained attacks across the Middle East and was joined by renewed Hezbollah attacks on Israel. On 
April 8, 2026, a temporary ceasefire agreement was reached, resulting in a cessation of military activities. However, the situation remains volatile, with the 
potential for renewed escalation involving Iran or other terrorist organizations. As a result, we could 
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experience disruptions in our business or the business of our partners, customers, or the economy as a whole, any of which could adversely affect and could 
materially adversely impact our business, results of operations, and overall financial condition in future periods.

The war involving Israel, the U.S., Iran and Hezbollah, and the regional conflict in the Middle East, the Russia-Ukraine war, and related global economic 
disruptions on our operational and financial condition will depend on certain developments, including: government responses to the conflicts and wars; the 
impact of the conflicts and wars on our customers and our sales cycles; their impacts on customer, industry, or technology-based community events; and their 
effect on our partners, some of which are uncertain, difficult to predict, and not within our control. General economic conditions and disruptions in global 
markets due to the war involving Israel, the U.S., Iran and Hezbollah, and the regional conflict in the Middle East, the Russia-Ukraine war, and other areas of 
geopolitical tension around the world, and any actions taken by governmental authorities and other third parties in response may also affect our future 
performance.

As of the date of this Quarterly Report on Form 10-Q, the full impact of the war involving Israel, the U.S., Iran and Hezbollah, and the regional conflict in 
the Middle East, the war between Russia and Ukraine, and related global economic disruptions on our financial condition and results of operations remains 
uncertain. Furthermore, because of our subscription-based business model, the impact of these factors may not be fully reflected in our results of operations and 
overall financial condition until future periods, if at all.

If our estimates or judgments relating to our critical accounting policies are based on assumptions that change or prove to be incorrect, our results of 
operations could fall below expectations of securities analysts and investors, resulting in a decline in the trading price of our ordinary shares. 

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts reported 
in the consolidated financial statements and accompanying notes. We base our estimates on historical experience and on various other assumptions that we 
believe to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets, liabilities, equity, 
revenue, and expenses that are not readily apparent from other sources. Our results of operations may be adversely affected if our assumptions change or if 
actual circumstances differ from those in our assumptions, which could cause our results of operations to fall below our publicly announced guidance or the 
expectations of securities analysts and investors, resulting in a decline in the market price of our ordinary shares. Significant items subject to such estimates and 
assumptions include, but are not limited to, the allocation of transaction price among various performance obligations, the estimated benefit period of deferred 
contract acquisition costs, the allowance for credit losses, the fair value of acquired intangible assets and goodwill, the useful lives of acquired intangible assets 
and property and equipment, the incremental borrowing rate for operating leases, and the valuation of deferred tax assets and uncertain tax positions.

We are exposed to credit risk and fluctuations in the market values of our investment portfolio. 

Given the global nature of our business, we have diversified U.S. and non-U.S. investments. Credit ratings and pricing of our investments can be negatively 
affected by liquidity, credit deterioration, financial results, economic risk, political risk, sovereign risk, or other factors. As a result, the value and liquidity of our 
investments may fluctuate substantially. Therefore, although we have not realized any significant losses on our investments, future fluctuations in their value 
could result in a significant realized loss. 

Catastrophic events, or man-made problems such as terrorism, may disrupt our business. 

A significant catastrophic event (such as an earthquake, fire, flood, heat wave, hurricane, severe weather, storm, tornado, tsunami, typhoon, volcanic 
eruption, or other natural disaster), or significant power outage could have an adverse impact on our business, results of operations, and financial condition. 
Climate change and other environmental factors are contributing to an increase in erratic weather patterns globally and intensifying the impact of certain types of 
catastrophes. We have a number of our employees and executive officers located in the San Francisco Bay Area where our U.S. headquarters are located, a 
region known for seismic activity, rising ocean levels, and increasingly, wildfires and associated flash floods. A significant natural disaster, such as an 
earthquake, tsunami, wildfire, flood or significant power outage affecting the Bay Area, could have a material adverse impact on our business, results of 
operations, and financial condition. In the event our or our partners’ abilities are hindered by any of the events discussed above, sales could be delayed, resulting 
in missed financial targets for a particular quarter. In addition, acts of terrorism, pandemics (such as the outbreak of the novel coronavirus or another public 
health crisis), protests, 
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riots, armed conflict, and other geopolitical unrest could cause disruptions in our business or the business of our partners, customers, or the economy as a whole.

The risks associated with catastrophic events, the geopolitical landscape, and terrorism are inherently unpredictable, and it is difficult to forecast the timing of 
such events or estimate the amount of losses they will generate. Such events may adversely impact our current or potential customers, which may prevent us 
from maintaining or expanding our customer base and increasing our revenue, as such events may cause customers to postpone purchases and professional 
service engagements or to discontinue existing projects. Any disruption in the business of our partners or customers that affects sales in a given fiscal quarter 
could have a significant adverse impact on our quarterly results for that and future quarters. All of the aforementioned risks may be further increased if our 
disaster recovery plans prove to be inadequate.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable. 

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable. 

ITEM 5. OTHER INFORMATION

Securities Trading Plans of Directors and Executive Officers

 During the three months ended March 31, 2026, the following “Rule 10b5-1 trading arrangements” as defined in Item 408 of Regulation S-K were adopted:

On February 19, 2026, Mr. Shlomi Ben Haim, our Chief Executive Officer and member of our board of directors, adopted a Rule 10b5-1 trading arrangement 
providing for the sale from time to time of an aggregate of up to 657,382 ordinary shares. The trading arrangement is intended to satisfy the affirmative defense 
in Rule 10b5-1(c) of the Exchange Act. The trading arrangement terminates on the earlier of the date all transactions are completed under the trading 
arrangement or June 8, 2027.

On March 6, 2026, Mr. Eduard Grabscheid, our Chief Financial Officer, adopted a Rule 10b5-1 trading arrangement providing for the sale from time to time 
of an aggregate of up to 68,148 ordinary shares. The trading arrangement is intended to satisfy the affirmative defense in Rule 10b5-1(c) of the Exchange Act. 
The trading arrangement terminates on the earlier of the date all transactions are completed under the trading arrangement or July 1, 2027.
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ITEM 6. EXHIBITS

The documents listed below are incorporated by reference or are filed with this Quarterly Report on Form 10-Q, in each case as indicated therein (numbered 
in accordance with Item 601 of Regulation S-K).

EXHIBIT INDEX

Exhibit
Number   Description Form File No. Exhibit Filing Date

3.1   Amended and Restated Articles of Association of JFrog Ltd. S-1/A 333-248271 3.2 September 8, 2020
4.1   Specimen Share Certificate of the Registrant S-1/A 333-248271 4.1 September 8, 2020
4.2   Description of Share Capital 10-K 001-39492 4.2 February 13, 2026
10.1   Lease between the Registrant and Google LLC, dated March 12, 2026        
19.1   Insider Trading policy and Guidelines with Respect to Certain Transactions in 

Securities
       

31.1   Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 
15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002

       

31.2   Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 
15d-14(a) under the Securities Exchange Act of 1934, as Adopted Pursuant to 
Section 302 of the Sarbanes-Oxley Act of 2002

       

32.1*   Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 
1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

       

32.2*   Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 
1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

       

101 INS   Inline XBRL Instance Document - the instance document does not appear in 
the Interactive Data File because its XBRL tags are embedded within the 
Inline XBRL document

       

101 SCH   Inline XBRL Taxonomy Extension Schema Document with Embedded 
Linkbase Documents

       

104   Cover Page Interactive Data File (formatted as Inline XBRL and contained in 
Exhibit 101)

       

 

* The certifications furnished in Exhibits 32.1 and 32.2 hereto are deemed to accompany this Quarterly Report on Form 10-Q and will not be deemed "filed" for 
purposes of Section 18 or the Securities Exchange Act of 1934, as amended, except to the extent that the registrant specifically incorporates it by reference.

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-240498.html?hash=3c97ce66cf673c1bb47a79a3a6d3b7b08fd76956637c74c4dc32d2ca072dd01f&dest=d841831dex32_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-240498.html?hash=3c97ce66cf673c1bb47a79a3a6d3b7b08fd76956637c74c4dc32d2ca072dd01f&dest=d841831dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-26-051382.html?hash=36ac2f6db701319276152336994c1c813e21c2d3c6a6b309629d3ec9fe241439&dest=frog-ex4_2_htm
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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 
thereunto duly authorized.

         
         
Date: May 8, 2026 By:   /s/ Shlomi Ben Haim
      Name: Shlomi Ben Haim
      Title: Chief Executive Officer
        (Principal Executive Officer)
         
Date: May 8, 2026 By:   /s/ Eduard Grabscheid

      Name: Eduard Grabscheid
      Title: Chief Financial Officer

       
(Principal Financial Officer & Principal 
Accounting Officer)
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Exhibit 10.1
 

SECOND AMENDMENT TO LEASE
 

THIS SECOND AMENDMENT TO LEASE (this “Amendment”) is made and entered into as of March 12, 2026 (the “Effective 
Date”), by and between GOOGLE LLC, a Delaware limited liability company(“Landlord”), and JFROG, INC., a Delaware corporation 
(“Tenant”).
 

RECITALS
 
A. Landlord (as successor-in-interest to 270 E. Caribbean LLC), and Tenant are parties to a lease dated as of July 25, 2016 (the “Original 

Lease” ), as amended by that certain First Amendment to Lease date as of October 7, 2020 (the “First Amendment” and collectively, 
the “Lease”), pursuant to which Landlord is currently leasing to Tenant, and Tenant is currently leasing from Landlord, certain space 
(the “Premises”) containing approximately 27,179 rentable square feet and comprising the entire building located at 270 E. Caribbean 
Drive, Sunnyvale, California (the “Building”), as more particularly described in the Lease. The Premises, the Building and the Land are 
hereby referred to collectively as the “Project”.  All capitalized terms when used herein shall have the same meanings given such terms 
in the Lease unless expressly superseded by the terms of this Amendment.

 
B. The Lease will expire by its terms on July 31, 2026 (the “Existing Expiration Date”), and the parties wish to extend the term of the 

Lease and to make certain other modifications to the lease on the following terms and conditions.
 

NOW, THEREFORE, in consideration of the above recitals which by this reference are incorporated herein, the mutual covenants and 
conditions contained herein and other valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant 
agree as follows:
 
1. Extension.  The Term of the Lease is hereby extended for a period of fifty-seven (57) months and will terminate on April 30, 2031, 

unless sooner terminated in accordance with the terms of the Lease, as amended hereby (the “Second Extended Expiration Date”).  
The portion of the Term of the Lease beginning on the date immediately following the Existing Expiration Date (the “Second 
Extension Date”) and ending on the Second Extended Expiration Date shall be referred to herein as the “Second Extended Term”.

2. Monthly Base Rent.  During the Second Extended Term, the schedule of Monthly Base Rent shall be as follows:
 

Period of Second Extended Term Monthly Rate 
Per Square Foot 

Monthly 
Base Rent

8/1/26 – 7/31/27 $3.35 $91,049.64
8/1/27 – 7/31/28 $3.45 $93,767.52
8/1/28 – 7/31/29 $3.55 $96,485.40
8/1/29 – 7/31/30 $3.66 $99,475.20
8/1/30 – 4/30/31 $3.77 $102,464.88

 
All such Monthly Base Rent shall be payable by Tenant in accordance with the terms of the Lease. Provided that Tenant is not in default 
under the Lease, as amended hereby, beyond any applicable notice and cure period, then during the first (1st) four (4) months of the 
Second Extended Term 
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(the “Abatement Period”), Tenant shall not be obligated to pay any Monthly Base Rent otherwise attributable to the Premises only 
during such Abatement Period (the “Monthly Base Rent Abatement”).  Landlord and Tenant acknowledge that the aggregate amount 
of the Monthly Base Rent Abatement shall not exceed $364,198.56. Tenant acknowledges and agrees that during such Abatement 
Period, such abatement of Monthly Base Rent for the Premises shall have no effect on the calculation of any future increases in Monthly 
Base Rent or Operating Expenses payable by Tenant pursuant to the terms of the Lease, as amended hereby, which increases shall be 
calculated without regard to such Monthly Base Rent Abatement. Additionally, Tenant shall be obligated to pay all additional Rent, 
including, without limitation, Operating Expenses during the Abatement Period. Tenant acknowledges and agrees that the foregoing 
Monthly Base Rent Abatement has been granted to Tenant as additional consideration for entering into this Amendment, and for 
agreeing to pay the Monthly Base Rent and perform the terms and conditions otherwise required under the Lease, as amended hereby. If 
Tenant shall be in default under the Lease, as amended hereby, and shall fail to cure such default within the notice and cure period, if 
any, permitted for cure pursuant to the Lease, or if the Lease is terminated for any reason prior to the Second Extended Expiration Date, 
then the dollar amount of the unapplied portion of the Monthly Base Rent Abatement as of the date of such default or termination, as the 
case may be, shall be converted to a credit to be applied to the Monthly Base Rent applicable at the end of the Second Extended Term 
and Tenant shall immediately be obligated to begin paying Monthly Base Rent for the Premises in full. The foregoing Monthly Base 
Rent Abatement right set forth in this Section 2 shall be personal to the original Tenant named hereunder and shall only apply to the 
extent that the original Tenant (and not any assignee, or any sublessee or other transferee of the original Tenant's interest in the Lease) is 
the Tenant under the Lease during such Abatement Period.
 

3. Letter of Credit.  Landlord is currently holding a letter of credit under the Lease (the “Letter of Credit”) in the amount of 
$1,000,000.00 as security for the faithful performance by Tenant of the terms, covenants and conditions of the Lease.  Provided that 
Tenant is not in default under the Lease, as amended hereby, as of the Second Extension Date and has timely paid all rent during the 
twelve (12) month period preceding the Second Extension Date, then effective as of the Second Extension Date, the Letter of Credit 
amount required by the Lease shall reduce to $102,464.88. Landlord and Tenant hereby agree that (i) Landlord shall continue to hold the 
Letter of Credit, as reduced by this Section 3, as security for the faithful performance by Tenant of the terms, covenants and conditions 
of the Lease, as amended hereby, during the Term (as extended by the Second Extended Term).  Any reduction in the Letter of Credit 
pursuant to this Section shall be accomplished by Tenant’s delivery to Landlord of a substitute letter of credit in the reduced amount or 
an amendment to the existing Letter of Credit reflecting the reduced amount, in a form that complies with the terms of the Lease, and is 
otherwise reasonably satisfactory to Landlord.  Landlord shall cooperate in a commercially reasonable manner at no cost or liability to 
Landlord with Tenant to replace or amend the existing Letter of Credit to reflect the reduced amount of the Letter of Credit. In no event 
shall any such reduction of the Letter of Credit be construed as an admission by Landlord that Tenant has performed all of its covenants 
and obligations under the Lease, as amended hereby. Notwithstanding any contrary provision hereof, if a default beyond any notice and 
cure period occurs prior to the Second Extension Date, Tenant shall have no further right to reduce the Letter of Credit hereunder.  

4. Operating Expenses.  During the Second Extended Term, Tenant shall pay all Operating Expenses in accordance with the terms of the 
Lease, as amended hereby, provided that notwithstanding anything to the contrary set forth in the Lease, during the Second Extended 
Term, Operating Expenses shall include a management fee equal to three percent (3%) of the Monthly Base Rent.

5. Improvements to Premises.
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(a) Configuration and Condition of Premises.  Tenant acknowledges that it is in possession of the Premises and agrees to accept 
them “as is” without any representation by Landlord regarding their configuration or condition and without any obligation on 
the part of Landlord to perform or pay for any alteration or improvement, except as may be otherwise expressly provided in 
this Amendment.

(b) Responsibility for Improvements to Premises.  Tenant shall be entitled to perform improvements to the Premises, and to 
receive an allowance from Landlord for such improvements, in accordance with the terms of Exhibit A attached hereto.

6. Insurance; Waivers; Indemnification. 

(a) Tenant’s Insurance.  The insurance requirements set forth in Section 8(b) of the Original Lease are hereby deleted in its 
entirety.  During the Term and any other period when Tenant or any party claiming through Tenant is entering upon the 
Premises or the Land Tenant shall maintain the insurance required in Exhibit B attached hereto.  Tenant shall provide 
Landlord with a certificate of insurance evidencing Tenant’s insurance, including without limitation, the insurance set forth on 
Exhibit B, upon delivery of this Amendment, executed by Tenant, and thereafter as necessary to assure that Landlord always 
has current certificates evidencing Tenant’s insurance required hereunder.  

(b) Waiver of Subrogation.  Section 8(c) of the Original Lease is hereby deleted in its entirety and replaced by the following:  
“Landlord and Tenant intend that their respective property loss risks shall be borne by reasonable insurance carriers to the 
extent above provided, and, except with respect to any applicable deductible amounts, Landlord and Tenant hereby agree to 
look solely to, and seek recovery only from, their respective insurance carriers in the event of a property loss to the extent that 
such coverage is agreed to be provided hereunder.  The parties each hereby waive all rights and claims against each other for 
such losses (except with respect to any applicable deductible amounts), and waive all rights of subrogation of their respective 
insurers, provided such waiver of subrogation shall not affect the right to the insured to recover thereunder.  The parties agree 
that their respective insurance policies are now, or shall be, endorsed such that the waiver of subrogation shall not affect the 
right of the insured to recover thereunder, so long as no material additional premium is charged therefor.”

(c) Indemnity.  Section 8(d) of the Original Lease is hereby deleted in its entirety and replaced by the following:  “Tenant hereby 
assumes all risk of damage to property or injury to persons in, upon or about the Premises and the Project from any cause 
whatsoever (including, but not limited to, any personal injuries resulting from a slip and fall in, upon or about the Premises or 
the Project) and agrees that Landlord, its members, partners, subpartners, Agents and their respective officers, agents, servants, 
employees, and independent contractors (collectively, “Landlord Parties”) shall not be liable for, and are hereby released 
from any responsibility for, any damage either to person or property or resulting from the loss of use thereof, which damage is 
sustained by Tenant or by other persons claiming through Tenant; provided, however, subject to and without limiting the terms 
of Section 24(b) of the Original Lease and further subject to the waiver of subrogation set forth in Section 6(b) hereof, the 
foregoing waiver shall not apply to any property damages or injury caused solely by the gross negligence or willful 
misconduct of Landlord.  Subject to Section 8(c), Tenant shall indemnify, defend, protect, and hold harmless the Landlord 
Parties from any and all loss, cost, damage, expense and liability (including without limitation court costs and reasonable 
attorneys' fees) (“Loss”) incurred in connection with or arising from (i) any cause in, on or about the Premises (including, but 
not limited to, a slip and fall), (ii) any activity, work, or thing done, or permitted or 
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suffered by Tenant or any person claiming under Tenant, its Transferees, or the contractors, agents, employees, licensees, 
invitees, or visitors of Tenant or its Transferees or any such person, in, on or about the Project (collectively, “Tenant 
Parties”), (iii) any negligent act or omission or willful misconduct of Tenant or any Tenant Parties in, on or about the Project, 
(iv) any breach, violation, or non-performance by Tenant or any Tenant Parties of any term, covenant, or provision of this 
Lease or any Laws either prior to, during, or after the expiration of the Lease Term, or (v) the placement of any of Tenant’s 
furniture, fixtures, equipment and other personal property, provided that the terms of the foregoing indemnity shall not apply 
to any Loss arising solely from the gross negligence or willful misconduct of Landlord.  Should Landlord be named as a 
defendant in any suit brought against Tenant in connection with or arising out of Tenant's occupancy of the Premises or use of 
the Project, Tenant shall pay to Landlord its reasonable out-of-pocket costs and expenses incurred in such suit, including 
without limitation, its actual professional fees such as reasonable appraisers', accountants' and attorneys' fees.  The provisions 
of this Section 8(d) shall survive the expiration or sooner termination of this Lease with respect to any claims or liability 
arising in connection with any event occurring prior to such expiration or termination.”  

7. Other Pertinent Provisions.  Landlord and Tenant agree that, effective as of the date of this Amendment (unless different effective 
date(s) is/are specifically referenced in this Section), the Lease shall be amended in the following additional respects:

(a) Deletions. Sections 4(b), 22(e) and 22(f) and Exhibit G of the Original Lease are hereby deleted in their entireties and of no 
further force and effect.

(b) Entry.  Section 14 of the Original Lease is hereby deleted in its entirety and replaced by the following:  “Landlord reserves 
the right at all reasonable times and upon not less than 24 hours’ prior notice (oral or written) to Tenant (or at any time and 
without notice in the case of an emergency) to enter the Premises to (a) inspect them; (b) show the Premises to prospective 
purchasers, or to current or prospective mortgagees, ground or underlying lessors or insurers or to prospective tenants 
(provided that Landlord agrees that except in the event (1) Tenant is in default under this Lease, (2) Landlord and Tenant are 
negotiating for or have agreed to an early termination of this Lease, or (3) Landlord and Tenant otherwise mutually agree to 
the contrary, Landlord shall not show the Premises to prospective tenants except during the last twelve (12) months of the then 
current Term); (c) post notices of non-responsibility; or (d) alter, improve or repair the Premises or the Building, or for 
structural alterations, repairs or improvements to the Building or the Building's systems and equipment.  Notwithstanding 
anything to the contrary contained in this Section 14, Landlord may enter the Premises at any time to (i) perform services 
required of Landlord; (ii) take possession due to any breach of this Lease in the manner provided herein; and (iii) perform any 
covenants of Tenant which Tenant fails to perform.  Tenant hereby waives any claims for damages or for any injuries or 
inconvenience to or interference with Tenant's business, lost profits, any loss of occupancy or quiet enjoyment of the Premises, 
and any other loss occasioned thereby.  In the exercise of the foregoing rights by Landlord, except in the case of an 
emergency, Landlord shall use commercially reasonable efforts to minimize any unreasonable interference with the operation 
of Tenant’s permitted use of and reasonable access to the Premises during normal business hours and except in the case of an 
emergency or any access by Landlord pursuant to clause (ii) or (iii) above, shall comply with Tenant’s reasonable security 
requirements (such as sign-in procedures) provided in writing in advance to Landlord while accessing the Premises and shall 
permit an escort provided by Tenant at its option, to accompany any such access, provided that such escort is available at the 
time Landlord requires such 
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access.  For each of the above purposes, Landlord shall at all times have a key with which to unlock all the doors in the 
Premises, excluding Tenant's vaults and safes.  In an emergency, Landlord shall have the right to use any means that Landlord 
may deem proper to open the doors in and to the Premises.  Any entry into the Premises by Landlord pursuant to this Section 
shall not be deemed to be a forcible or unlawful entry into, or a detainer of, the Premises, or an actual or constructive eviction 
of Tenant from any portion of the Premises.”

(c) Permitted Transfers.  Section 18(d) of the Original Lease is hereby deleted in its entirety and replaced by the following:  
“Notwithstanding anything to the contrary contained in this Lease, Landlord’s consent shall not be required in the event of: (i) 
an assignment or subletting of all or a portion of the Premises to any corporation, limited liability company or other entity 
which controls, is controlled by, or is under common control with the originally named Tenant under this Lease (“Original 
Tenant”); (ii) an assignment of this Lease to an entity which acquires all or substantially all of the stock or assets of Tenant, or 
(iii) an assignment of the Lease to an entity which is the resulting entity of a merger or consolidation of Tenant during the 
Term (any such assignee or sublessee described in items (i) through (iv) of this Section 18(d) hereinafter referred to as a 
“Permitted Transferee”, and any such assignment or sublease, a “Permitted Transfer”), provided that (A) Tenant notifies 
Landlord at least thirty (30) days prior to the effective date of any contemplated Permitted Transfer (and for purposes of 
clauses (ii) and (iii) of this Section, the “effective date” of the Permitted Transfer shall mean the final closing date of the 
acquisition, consolidation or merger of Tenant) and promptly supplies Landlord with any documents or information 
reasonably requested by Landlord regarding such Permitted Transfer or Permitted Transferee, (B) Tenant is not in default 
under this Lease beyond any applicable notice and cure period and such Transfer is not a subterfuge by Tenant to avoid its 
obligations under this Lease, (C) neither such Permitted Transferee nor any parent, subsidiary or affiliate thereof (1) is a 
competitor of Landlord or any affiliate, subsidiary or parent company of Landlord, nor (2) has been engaged in a dispute or 
litigation with Landlord or any affiliate, subsidiary or parent company of Landlord, (D) such Permitted Transferee shall have a 
tangible net worth (not including goodwill as an asset) computed in accordance with generally accepted accounting principles 
(“Net Worth”) at least equal to the greater of (1) the Net Worth of Original Tenant on the Effective Date, and (2) the Net 
Worth of Tenant on the day immediately preceding the effective date of such assignment or sublease, (E) Tenant shall not be 
relieved from any liability under this Lease, (F) the liability of such Permitted Transferee under an assignment shall be joint 
and several with Tenant, (G) Tenant and the Permitted Transferee shall execute and deliver to Landlord, prior to the effective 
date of the Permitted Transfer (and as a condition to the effectiveness of the Permitted Transfer), Landlord's then-standard 
form of acknowledgment representing that the conditions of this Section 18(d) are true and accurate with respect to such 
Permitted Transfer. The term “control” and any derivative thereof, as used in this Section 18(d), shall mean the ownership, 
directly or indirectly, of more than fifty percent (50%) of the voting securities of, or possession of the right to vote, in the 
ordinary direction of its affairs, of more than fifty percent (50%) of the voting interest in, any person or entity.” 

(d) Liability of Landlord.  The reference in clause (ii) of Section 9 of the First Amendment to “Section 24” is hereby deleted in 
its entirety and replaced with “Section 24(a)” and accordingly, Section 24(b) of the Original Lease is hereby reinstated in its 
entirety, effective retroactively as of the date of the First Amendment.
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(e) Confidentiality.  Section 25(g) of the Original Lease is hereby amended to add the following to the end of such Section:  “In 
addition, nothing set forth herein shall prohibit either Landlord or Tenant from making any disclosures (i) required in order to 
comply with any law, ordinance, governmental decree or any rule, regulation or decree of any interested governmental body or 
legally compelled by deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar 
process; (ii) to relevant third parties, including agents or employees of Landlord or Tenant, as applicable, brokers, accountants, 
attorneys, insurers, current or prospective mortgagees or prospective purchasers (in the case of Landlord) or assignees; (iii) in 
any suit, action or other proceeding between the parties or arising out of or related to this Lease or the Building; (iv) of any 
information that is a matter of public record or is provided in other sources readily available to the industry other than as a 
result of a breach of this provision by Landlord or Tenant, as applicable; or (v) to shareholders and other parties to the extent 
that such disclosure is required by financial accounting standards.”

8. Anti-Bribery Laws; Anti-Modern Slavery Laws.

(a) In performing its obligations under the Lease, as amended hereby, Tenant will comply with all applicable commercial and 
public anti-bribery laws (“Anti-Bribery Laws”), including the U.S. Foreign Corrupt Practices Act of 1977 and the UK 
Bribery Act of 2010, which prohibit corrupt offers of anything of value, either directly or indirectly to anyone, including 
government officials, to obtain or keep business or to secure any other improper commercial advantage.  Furthermore, Tenant 
will not make any facilitation payments, which are payments to induce officials to perform routine functions they are not 
otherwise obligated to perform. “Government Officials” include, without limitation, any government employee; candidate for 
public office; and employee of government-owned or government-controlled companies, public international organizations, 
and political parties.

(b) In performing its obligations under the Lease, as amended hereby, Tenant will (and ensure that its suppliers, subcontractors 
and other participants in its supply chains will) conduct its business and perform its obligations under the Lease to ensure 
compliance with all applicable anti-human trafficking, forced labor, and modern slavery laws and rules including the UK 
Modern Slavery Act 2015 (“Anti-Modern Slavery Laws”).  “Modern Slavery” includes, without limitation, slavery, 
servitude and forced or compulsory labor, and human trafficking.  Tenant will not engage in any acts which would be 
considered to constitute Modern Slavery and will take reasonable steps to ensure that there is no Modern Slavery in its supply 
chain.

(c) Tenant will make commercially reasonable and good faith efforts to comply with Landlord's anti-bribery due diligence process 
and Landlord's anti-modern slavery due diligence process, including, without limitation, providing information requested by 
Landlord.  Tenant will implement due diligence procedures for its own suppliers, subcontractors and other participants in its 
supply chains to ensure that there is neither violations of Anti-Modern Slavery Laws nor Anti-Bribery Laws in its supply 
chains.

(d) Tenant may not delegate its duties or subcontract any work performed under the Lease, as amended hereby, without Landlord's 
prior written consent (which can be revoked at any time).  If Landlord does provide such prior written consent, Tenant must 
enter into a written agreement with such delegees or subcontractors that contains terms that are at least as protective of 
Landlord as the terms of the Lease,, as amended hereby, including compliance with Anti-Bribery Laws and Anti-Modern 
Slavery Laws.  Tenant remains responsible for compliance of such delegees or subcontractors and its personnel in all respects 
with the Lease, as amended hereby.
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(e) Tenant will keep complete and accurate records relating to the Lease, as amended hereby, during the Term (as the same may 
be extended) and for a period of one year afterwards, Landlord may audit Tenant's relevant records to confirm Tenant's 
compliance with the Lease, as amended hereby.  The auditor will only have access to those books and records of Tenant which 
are reasonably necessary to confirm such compliance.

(f) Landlord may terminate the Lease immediately upon written notice to Tenant if Landlord believes, in good faith, that Tenant 
has violated or caused Landlord to violate any Anti-Bribery Laws and/or Anti-Modern Slavery Laws, or that such a violation 
is reasonably likely to occur.

9. California Public Resources Code § 25402.10.  If Tenant (or any party claiming by, through or under Tenant) pays directly to the 
provider for any energy consumed at the Building, Tenant, promptly upon request, shall deliver to Landlord (or, at Landlord’s option, 
execute and deliver to Landlord an instrument enabling Landlord to obtain from such provider) any data about such consumption that 
Landlord, in its reasonable judgment, is required to disclose to a prospective buyer, tenant or mortgage lender under California Public 
Resources Code § 25402.10 or any similar law.

10. California Civil Code Section 1938.  Pursuant to California Civil Code § 1938(a), Landlord hereby states that to Landlord’s actual 
knowledge, the Premises have not undergone inspection by a Certified Access Specialist (CASp) (defined in California Civil Code § 
55.52).  Accordingly, pursuant to California Civil Code § 1938(e), Landlord hereby further states as follows: “A Certified Access 
Specialist (CASp) can inspect the subject premises and determine whether the subject premises comply with all of the applicable 
construction-related accessibility standards under state law.  Although state law does not require a CASp inspection of the subject 
premises, the commercial property owner or lessor may not prohibit the lessee or tenant from obtaining a CASp inspection of the subject 
premises for the occupancy or potential occupancy of the lessee or tenant, if requested by the lessee or tenant.  The parties shall 
mutually agree on the arrangements for the time and manner of the CASp inspection, the payment of the fee for the CASp inspection, 
and the cost of making any repairs necessary to correct violations of construction-related accessibility standards within the premises.” In 
furtherance of and in connection with such notice: (i) Tenant, having read such notice and understanding Tenant's right to request and 
obtain a CASp inspection and with advice of counsel, hereby elects not to obtain such CASp inspection and forever waives its rights to 
obtain a CASp inspection with respect to the Premises, the Building, and/or the Project extent permitted by applicable laws now or 
hereafter in effect; and (ii) if the waiver set forth in clause (i) hereinabove is not enforceable pursuant to applicable laws now or 
hereafter in effect, then Landlord and Tenant hereby agree as follows (which constitute the mutual agreement of the parties as to the 
matters described in the last sentence of the foregoing notice): (A) Tenant shall have the one-time right to request for and obtain a CASp 
inspection, which request must be made, if at all, in a written notice delivered by Tenant to Landlord on or before the Second Extension 
Date; and (B) any CASp inspection timely requested by Tenant shall be conducted in accordance with Section 6 of the First 
Amendment.

11. Sustainability.  Tenant hereby covenants that it shall comply at all times with the sustainability requirements appended as Exhibit C 
hereto and Tenant may, at its election, adhere to additional sustainability requirements proposed to Tenant by Landlord in writing from 
time to time (the collectively, the “Sustainability Requirements”).  Tenant shall provide all such information as may be required from 
time to time by the Landlord in order to comply with the Sustainability Requirements for the Premises and also insofar as such 
Sustainability Requirements for the Premises may refer to both the Premises and the Building.

12. Miscellaneous.
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(a) This Amendment and the attached exhibits, which are hereby incorporated into and made a part of this Amendment, set forth 
the entire agreement between the parties with respect to the matters set forth herein.  There have been no additional oral or 
written representations or agreements.  Tenant shall not be entitled, in connection with entering into this Amendment, to any 
free rent, allowance, alteration, improvement or similar economic incentive to which Tenant may have been entitled in 
connection with entering into the Lease.

(b) Except as herein modified or amended, the provisions, conditions and terms of the Lease shall remain unchanged and in full 
force and effect.

(c) In the case of any inconsistency between the provisions of the Lease and this Amendment, the provisions of this Amendment 
shall govern and control.

(d) Submission of this Amendment by Landlord is not an offer to enter into this Amendment but rather is a solicitation for such an 
offer by Tenant.  Landlord and Tenant shall not be bound by this Amendment until both parties have executed and delivered 
this Amendment to the other party.

(e) This Amendment may be executed in two or more counterparts, each of which shall be deemed an original and all of which 
together shall constitute one and same agreement. Landlord and Tenant hereby acknowledge and agree that electronic records 
and electronic signatures may be used in connection with the execution of this Amendment and electronic signatures or 
signatures transmitted by electronic mail in so-called pdf format shall be legal and binding and shall have the same full force 
and effect as if a paper original of this Amendment had been delivered had been signed using a handwritten signature.

(f) Tenant hereby represents to Landlord that Tenant has dealt with no broker in connection with this Amendment other than 
Cushman & Wakefield U.S., Inc. (“Tenant’s Broker”).  Tenant shall indemnify and hold Landlord and the Landlord Parties 
harmless from all claims of any brokers other than Tenant’s Broker claiming to have represented Tenant in connection with 
this Amendment.  Landlord shall indemnify and hold Tenant harmless from all claims of any brokers claiming to have 
represented Landlord in connection with this Amendment.  

(g) At Landlord’s option, this Amendment shall be of no force and effect unless and until accepted by JFrog, Ltd., an Israeli 
corporation (“Guarantor”), the guarantor of the Lease, who by signing below hereby agrees that (i) Guarantor’s guaranty of 
the Lease (“Guaranty”) shall apply to the Lease as amended herein, (ii) any legal action or proceeding with respect to the 
Guaranty and any action for enforcement of any judgment in respect thereof may be brought in the courts of Santa Clara, 
California or the United States of America for the Northern District of California, (iii) Guarantor hereby accepts 
unconditionally the non-exclusive jurisdiction of the aforementioned courts and their respective appellate courts, and (iv) 
Guarantor irrevocably waives any objection which it may now or hereafter have to the laying of venue in any of the courts 
referred to above arising out of or in connection any action or proceeding on the Guaranty brought in any of the courts referred 
to above and further irrevocably waives and agrees not to plead or claim in any such court that any such action or proceeding 
has been brought in an inconvenient forum.

(h) Landlord and Tenant (each, a “representing party”) each represents and warrants to the other party that this Amendment was 
negotiated in the English language and that, in connection with its trade or business, the representing party negotiates and 
deals with third parties primarily in the English language and that no translation is required.  Tenant 
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represents and warrants to Landlord that Tenant (a) is not a microenterprise (as that term is defined in subdivision (a) of 
Section 18000 of the California Business and Professions Code), (b) does not do business as a restaurant with fewer than ten 
(10) employees, (c) is not a nonprofit organization with fewer than twenty (20) employees, (c) is not a sole proprietorship or 
business entity with five (5) or fewer employees (including the owner, whether part-time or full-time), and (d) generally has 
sufficient access to loans, equity, or other financial capital to enter into this Amendment and to conduct its business. Tenant 
shall provide Landlord with written notice if at any time during the Term, Tenant is deemed a “qualified commercial tenant” 
as defined in California Civil Code §827.

(i) Tenant represents to Landlord that: (a) the Lease is in full force and effect and has not been modified except as provided by 
this Amendment; (b) as of the Effective Date, there are no uncured defaults or unfulfilled obligations on the part of Landlord 
or Tenant; and (c)Tenant  is currently in possession of the entire Premises as of the Effective Date, and neither the Premises, 
nor any part thereof, is occupied by any subtenant or other party other than Tenant.

 
[SIGNATURES ARE ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Amendment as of the day and year first above written.
 
  LANDLORD:
   
  GOOGLE LLC, 

a Delaware limited liability company
 
 
By: _____________________________
Name: _____________________________
Title: _____________________________

 
   
   
   
  TENANT:
   

JFROG, INC., 
a Delaware corporation 
 
By: _____________________________
Name: _____________________________
Title: _____________________________

   
   
   
  GUARANTOR:
   

JFROG, LTD.,
an Israeli corporation
 
By: _____________________________
Name: _____________________________
Title: _____________________________
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EXHIBIT A
 

WORK LETTER
 

 
This Exhibit A (this “Work Letter”) shall set forth the terms and conditions relating to the construction of Tenant Improvement Work 

(as defined below) in the Premises.  All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in 
the Lease.

SECTION 1

[INTENTIONALLY OMITTED]

SECTION 2

TENANT IMPROVEMENT WORK

2.1 Description of Tenant Improvement Work.  Subject to the terms and conditions of this Work Letter (including, but not limited 
to, Landlord’s approval rights set forth herein), Tenant have the right to perform Alterations in the Premises (the “Tenant Improvement Work”), 
at its sole cost and expense, subject to Section 3.2 below.  Restoration and removal requirements with respect to the Tenant Improvement Work 
shall be governed by Section 12 of the Original Lease. Notwithstanding the foregoing, Tenant and its contractors shall not have the right to 
perform the Tenant Improvement Work in the Premises unless and until Tenant has complied with all of the terms and conditions of Section 12 of 
the Original Lease and the terms of this Work Letter and Landlord has approved the Tenant’s Plans (as defined below) for the Tenant 
Improvement Work and the architect, engineer(s), consultant(s) and contractors to be retained by Tenant to design and perform such Tenant 
Improvement Work. Landlord’s approval of the contractors to perform the Tenant Improvement Work shall not be unreasonably withheld.  The 
parties agree that Landlord’s approval of the general contractor to perform the Tenant Improvement Work shall not be considered to be 
unreasonably withheld if any such general contractor (i) does not have trade references reasonably acceptable to Landlord, (ii) does not maintain 
insurance as required pursuant to the terms of the Lease, as amended, (iii) cannot be bonded for work in an amount equal to 150% of the total 
estimated cost of the Tenant Improvement Work, (iv) does not provide current financial statements reasonably acceptable to Landlord, or (v) is 
not licensed as a contractor in the state/municipality in which the Premises is located.  Landlord herby approves South Bay Construction as a 
general contractor that Tenant may retain for the Tenant Improvement Work. Tenant acknowledges the foregoing is not an exclusive list of the 
reasons why Landlord may reasonably disapprove a proposed general contractor.  Tenant acknowledges that Landlord may require Tenant to 
retain certain subcontractors designated by Landlord.

2.2 Tenant’s Plans.  The plans and drawings for the Tenant Improvement Work are collectively referred to herein as the “Tenant’s 
Plans.” Tenant shall be responsible for all elements of the design of Tenant’s Plans (including, without limitation, compliance with law, 
functionality of design, the structural integrity of the design, the configuration of the Premises, the placement of Tenant’s furniture, appliances 
and equipment, the suitability for Tenant’s use and that the Tenant Improvement Work will not impair any system or structural component of the 
Building), and Landlord’s approval of Tenant’s Plans shall in no event relieve Tenant of the responsibility for such design.  All plans shall (a) be 
submitted to Landlord in accordance with the terms of this Section, (b) be consistent with Landlord’s requirements for avoiding aesthetic, 
engineering or adverse impacts on the Building’s structural components  and/or 
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functionality, and (c) otherwise be subject to Landlord’s reasonable approval.  At the time Tenant delivers Tenant’s Plans for Landlord’s review 
and approval, Tenant shall also provide a certificate from Tenant’s architect that such Tenant’s Plans comply in all material respects with all laws. 
All Tenant’s Plans shall comply with the drawing format and specifications determined by Landlord, and be subject to Landlord’s approval, such 
approval not to be unreasonably withheld except in the case where the Tenant’s Plans are incomplete in any material respect.  Landlord shall 
approve or disapprove of Tenant’s Plans within twenty (20) business days of receipt of Tenant’s Plans. If Tenant’s Plans are disapproved, Tenant 
shall revise and resubmit Tenant’s Plans. The foregoing process shall be repeated until the Tenant’s Plans have been reasonably approved by 
Landlord. Notwithstanding that any Tenant’s Plans are reviewed or approved by Landlord or its space planner, architect, engineers or consultants, 
and notwithstanding any advice or assistance which may be rendered to Tenant by Landlord or Landlord’s space planner, architect, engineers, or 
consultants, Landlord shall have no liability whatsoever in connection therewith and shall not be responsible for any omissions or errors contained 
in the Tenant’s Plans.  Tenant acknowledges and agrees that any Tenant’s Plans submitted by Tenant or its agents to Landlord for approval 
pursuant to the terms of this Work Letter shall constitute Tenant’s approval thereof.

2.3 Permits.  Tenant shall submit the approved Tenant’s Plans to the appropriate municipal authorities and otherwise apply for and 
obtain from such authorities all applicable building permits necessary to allow the Tenant’s contractor to commence and complete the 
performance of the Tenant Improvement Work (the “Permits”).  Tenant shall coordinate with Landlord in order to allow Landlord, at its option, 
to take part in all phases of the permitting process and shall supply Landlord, as soon as possible, with all plan check numbers and dates of 
submittal.  Notwithstanding any contrary provision of this Section 2.3, Tenant, and not Landlord or its consultants, shall be responsible for 
obtaining any Permit or certificate of occupancy; provided, however, that Landlord shall cooperate with Tenant in executing permit applications 
and performing other ministerial acts reasonably necessary to enable Tenant to obtain any Permit or certificate of occupancy at no cost or liability 
to Landlord.  Tenant shall not commence construction until all Permits are obtained and provided to Landlord.

2.4 Work Changes.   No changes, modifications or alterations (other than de minimus changes) in the Tenant’s Plans (“Work 
Changes”) may be made without the reasonable prior written consent of Landlord.  In the event Tenant desires to implement a Work Change, 
Tenant shall deliver notice (the “Change Notice”) of the same to Landlord, setting forth in detail the Work Change that Tenant desires to make to 
the Tenant’s Plans.  Landlord shall approve or disapprove the Work Change in accordance with Landlord’s Consent Standard within twenty (20) 
business days of receipt of a Change Notice (unless additional time is reasonably required due to the nature of the Work Change, in which event 
Landlord shall inform Tenant, within such twenty (20) business day period, of the need for additional time (“Landlord’s Preliminary Response 
Notice”), and Landlord shall thereafter advise Tenant within ten (10) business days after Landlord’s delivery of Landlord’s Preliminary Response 
Notice if the Work Change is approved or disapproved).  If the Work Change is disapproved, Tenant shall revise and resubmit the Change Notice 
to Landlord.  The foregoing process shall be repeated until the Work Change request has been approved by Landlord or withdrawn by Tenant.  
Except as expressly set forth herein, any Work Changes approved by Landlord pursuant to the terms hereof shall otherwise be treated as Tenant 
Improvement Work for purposes of the Lease and this Work Letter.  No approval by Landlord of any Work Changes constitutes an 
acknowledgment by Landlord that such Work Changes are in conformance with applicable codes, ordinances and other Laws.

2.5 Tenant’s Agents.  Tenant’s general contractor (“Contractor”) and all subcontractors, laborers, materialmen, and suppliers used 
by Tenant are referred to herein as “Tenant’s Agents”.  All of 
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Tenant’s Agents must be approved in advance in writing by Landlord, which approval shall not be unreasonably withheld or delayed.  Tenant 
shall not use (and upon notice from Landlord shall cease using) contractors, that, in Landlord's reasonable judgment, would disturb labor harmony 
with the workforce or trades engaged in performing other work, labor or services at the Project or any other property owned by Landlord in the 
vicinity of the Project.  

SECTION 3

COSTS OF TENANT IMPROVEMENT WORK; IMPROVEMENT ALLOWANCE 

3.1 Construction Contract; Final Costs.  Unless otherwise agreed in writing by Landlord, Tenant’s contract for the Tenant 
Improvement Work (“Contract”) shall:  (a) provide a schedule for the performance of the Tenant Improvement Work; (b) require Tenant’s 
Contractor and each subcontractor to be contractually obligated to procure and maintain insurance coverage naming Landlord, its property 
manager and such other parties as designated by Landlord as additional insureds against such risks, in such amounts, and with such companies as 
Landlord may reasonably require; (c) be assignable following any default by Tenant under the Lease to Landlord; and (d) contain at least a one-
year warranty for all workmanship and materials.  Prior to the commencement of the Tenant Improvement Work, Tenant shall provide Landlord 
with (i) a copy of the fully executed Contract, (ii) a detailed construction schedule for the Tenant Improvement Work; and (iii) a detailed schedule 
of values which includes a breakdown, by trade, of the final costs to be incurred or which have been incurred in connection with the Tenant 
Improvement Work, which costs form a basis for the amount of the Contract.

3.2 Improvement Allowance.  In connection with the Tenant Improvement Work, Tenant shall be entitled to a one-time improvement 
allowance in the amount not to exceed One Million Eighty-Seven Thousand One Hundred Sixty and 00/100 Dollars ($1,087,160.00) (i.e., $40.00 
per rentable square foot of the Premises) for the cost of the Improvement Allowance Items (defined below) (the “Improvement Allowance”), 
subject to the limitations set forth herein.  In no event shall Landlord be obligated to pay a total amount which exceeds the Improvement 
Allowance in connection with the Tenant Improvement Work.  Notwithstanding anything to the contrary contained in this Work Letter, Tenant 
shall not be entitled to any portion of the Improvement Allowance for which Tenant has not submitted a request for disbursement to Landlord in 
compliance with the requirements of Section 3.3 below on or before the date that is twenty-four (24) months following the Effective Date (the 
“Allowance Deadline”), and any such remaining portion of the Improvement Allowance as of the Allowance Deadline shall remain with 
Landlord as its sole property.  Tenant shall be solely responsible for timely payment of all additional costs and expenses relating to the Tenant 
Improvement Work. 

3.3 Disbursement of Improvement Allowance.

3.3.1 Improvement Allowance Items.  The Improvement Allowance shall be disbursed by Landlord only for the following 
items and costs with respect to the Tenant Improvement Work (collectively the “Improvement Allowance Items”):  (a) the fees of Tenant’s 
architect and engineers, if any, and any Review Fees (defined below); (b) plan-check, permit, license and other fees relating to performance of the 
Tenant Improvement Work; (c) the cost of performing the Tenant Improvement Work, including contractors’ fees and general conditions, after-
hours charges, testing and inspection costs, freight elevator usage, hoisting and trash removal costs, and all other costs reasonably expended by 
Landlord in connection with the performance of the Tenant Improvement Work; \(d) the cost of any change to the base, shell or core of the 
Premises or Building required by Tenant’s Plans; (e) the cost of any change to the Plans 
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or Tenant Improvement Work required by law; (f) the Coordination Fee (defined below); and (g) sales and use taxes.

3.3.2 Application of the Improvement Allowance.  Notwithstanding anything to the contrary set forth herein, in no event shall 
the Improvement Allowance be disbursed for any Alterations or improvements other than the Improvement Allowance Items. 

3.3.3 Disbursement Procedure. Subject to the terms hereof, Landlord shall disburse the Improvement Allowance for the 
Improvement Allowance Items to Tenant, or at Landlord’s option, to the order of the contractor that performed the applicable work, within sixty 
(60) days after the latest of (a) the completion of the Tenant Improvement Work in accordance with the approved Tenant’s Plans; (b) Landlord’s 
receipt of (i) copies of all third-party contracts (including change orders) pursuant to which the Tenant Improvement Work has been performed; 
(ii) paid invoices from all parties providing labor or materials to the Premises, together with executed unconditional mechanic’s lien releases 
satisfying California Civil Code Sections 8132, 8134, 8136 and 8138 and any other applicable requirements of law, as reasonably determined by 
Landlord; (iii) if applicable, a certificate from Tenant’s architect, in a form reasonably acceptable to Landlord, certifying that the Tenant 
Improvement Work has been substantially completed and has been installed in good and workmanlike manner in accordance with the approved 
Tenant’s Plans and applicable laws; (iv) evidence that all governmental approvals required for Tenant to legally occupy the Premises have been 
obtained; (v) Landlord’s receipt of all of the Tenant Deliverables set forth in Schedule 1 attached to this Work Letter; and (vi) any other 
information reasonably requested by Landlord; (c) Tenant’s delivery to Landlord of “as built” drawings (in CAD format, if requested by 
Landlord); or (d) Tenant’s compliance with Landlord’s standard “close out” requirements regarding city approvals, closeout tasks, Tenant’s 
contractor, financial close-out matters, and Tenant’s vendors  (collectively, the “Required Deliverables”). Landlord’s disbursement shall not be 
deemed Landlord’s approval or acceptance of the Tenant Improvement Work.  Within sixty (60) days following Landlord’s receipt of all of the 
Required Deliverables, and provided Landlord has determined that the Tenant Improvement Work is consistent with the Tenant’s Plans (as may 
be modified by approved Work Changes), Landlord shall deliver a check or ACH or wire payment to Tenant in payment of the amount so 
requested by Tenant applicable to the Improvement Allowance Items for which the Required Deliverables have been provided as long as Landlord 
does not dispute Tenant’s request for payment based on material non-compliance of any work with the Tenant’s Plans or due to any substandard 
work.  Landlord’s payment of such amount shall not be deemed Landlord’s approval or acceptance of the work furnished or materials supplied as 
set forth in Tenant’s payment request. Notwithstanding anything to the contrary contained in this Work Letter, Landlord shall not be obligated to 
make any disbursement of the Improvement Allowance during the pendency of any of the following: (i) Landlord has received written notice of 
any unpaid claims relating to any portion of the Tenant Improvement Work or materials in connection therewith, other than claims which will be 
paid in full from such disbursement, (ii) there is an unbonded lien outstanding against the Project or the Premises or Tenant’s interest therein by 
reason of work done, or claimed to have been done, or materials supplied or specifically fabricated, claimed to have been supplied or specifically 
fabricated, to or for Tenant or the Premises, (iii) the conditions to the advance of the Improvement Allowance are not satisfied, or (iv) a default by 
Tenant exists under the Lease, as amended, or this Work Letter.

3.4 Review Fees; Coordination Fee.  Tenant shall reimburse Landlord, upon demand, for any fees reasonably incurred by Landlord 
for review of the Plans by Landlord’s third-party consultants (“Review Fees”).  In consideration of Landlord’s coordination of the Tenant 
Improvement Work, Tenant 
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shall pay Landlord a fee (the “Coordination Fee”) in an amount equal to three percent (3%) of the cost of the Tenant Improvement Work, which 
may be paid out of the Improvement Allowance funds.

SECTION 4

CONSTRUCTION OF TENANT IMPROVEMENT WORK

4.1 Requirements of Tenant’s Agents.

4.1.1 Compliance with Tenant’s Plans and Rules and Regulations.  The Tenant Improvement Work shall be performed 
diligently and in a good and workmanlike matter, in compliance with all Laws, in strict accordance with Tenant’s Plans, subject to approved 
Work Changes and in accordance with the construction schedule provided to Landlord hereunder.   Tenant shall abide, and shall cause Tenant’s 
Agents to abide, by the approved all construction rules and regulations promulgated by Landlord or Landlord’s property manager with respect to 
storage of materials and any other matter in connection with this Work Letter, including, without limitation, the construction of the Tenant 
Improvement Work.

4.1.2 Indemnity.  Tenant’s indemnity of Landlord as set forth in the Lease, as amended, shall also apply with respect to any 
and all costs, losses, damages, injuries and liabilities related in any way to the Tenant Improvement Work, including without limitation, any act or 
omission of Tenant or Tenant’s Agents, or anyone directly or indirectly employed by any of them, or in connection with Tenant’s non-payment of 
any amount arising out of the Tenant Improvement Work and/or Tenant’s disapproval of all or any portion of any request for payment or any 
defects in the Tenant Improvement Work or damage to the Building or Project caused by the Tenant Improvement Work.

4.1.3 Warranties and Guaranties. Each of Tenant’s Agents shall warrant and guarantee that the portion of the Tenant 
Improvement Work for which it is responsible shall be free from any defects in workmanship and materials for a period of not less than one (1) 
year from the date of completion thereof (the “Warranty Period”).  Each of Tenant’s Agents shall be responsible for the replacement or repair, 
without additional charge, of all work done or furnished in accordance with its contract that shall become defective within such Warranty Period.  
The correction of such work shall include, without additional charge, all additional expenses and damages incurred in connection with such 
removal or replacement of all or any part of the Tenant Improvement Work, and/or the Project and/or Common Areas that may be damaged or 
disturbed thereby.  All such warranties or guarantees as to materials or workmanship of or with respect to the Tenant Improvement Work shall be 
contained in the Contract or subcontract and shall be written such that such guarantees or warranties shall inure to the benefit of both Landlord 
and Tenant, as their respective interests may appear, and can be directly enforced by either.  Tenant covenants to give to Landlord any assignment 
or other assurances which may be necessary to affect such right of direct enforcement.

4.1.4 Insurance Requirements.

4.1.4.1 General Coverages.  All of Tenant’s Agents shall be required to procure and maintain insurance against 
such risks, in such amounts, and with such companies as Landlord may reasonably require, including without limitation, worker’s compensation 
insurance covering all of their 
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respective employees, and shall also carry public liability insurance, including property damage, all with limits, in form and with companies as are 
required to be carried by Tenant as set forth in the Lease.

4.1.4.2 Special Coverages. Tenant’s Contractor shall carry “Builder’s All Risk” insurance in an amount approved 
by Landlord and suitable to the nature and scope of the works covering the construction of the Tenant Improvement Work, and such other 
insurance as Landlord may reasonably require, it being understood and agreed that the Tenant Improvement Work shall be insured by Tenant 
pursuant to the Lease immediately upon completion thereof.  Such insurance shall be in amounts and shall include such extended coverage 
endorsements as may be reasonably required by Landlord.  

4.1.4.3 General Terms.  Certificates for all insurance carried pursuant to this Section 4.1.4 shall be delivered to 
Landlord before the commencement of construction of the Tenant Improvement Work and before the Contractor’s equipment is moved onto the 
site.  All such policies of insurance must contain a provision that the company writing said policy will give Landlord thirty (30) days prior written 
notice of any cancellation or lapse of the effective date or any reduction in the amounts of such insurance. Tenant’s Agents shall maintain all of 
the foregoing insurance coverage in force until the Tenant Improvement Work are fully completed and accepted by Landlord, except for any 
Products and Completed Operation Coverage insurance required by Landlord, which is to be maintained for five (5) years following completion 
of the work and acceptance by Landlord and Tenant.  All policies carried under this Section 4.1.4 shall insure Landlord and Tenant, as their 
interests may appear, as well as Contractor and Tenant’s Agents.  All insurance, except Workers’ Compensation, maintained by Tenant’s Agents 
shall preclude subrogation claims by the insurer against anyone insured thereunder.  Such insurance shall provide that it is primary insurance as 
respects Landlord and that any other insurance maintained by Landlord is excess and noncontributing with the insurance required hereunder.  The 
requirements for the foregoing insurance shall not derogate from the provisions for indemnification of Landlord by Tenant under Section 4.1.2 of 
this Work Letter.

4.2 Governmental Compliance.  The Tenant Improvement Work shall comply in all respects with the following:  (a) applicable 
Laws, as each may apply according to the rulings of the controlling public official, agent or other person; (b) Tenant’s Permits; (c) applicable 
standards of the American Insurance Association (formerly, the National Board of Fire Underwriters) and the National Electrical Code; and (d) 
building material manufacturer’s specifications.  Tenant shall be responsible for all Building Compliance required by the Tenant Improvement 
Work.

4.3 Inspection by Landlord.  Landlord shall have the right to inspect the Tenant Improvement Work at all times upon not less than 
twenty-four (24) hours’ prior notice (except in the case of an emergency), provided however, that Landlord’s failure to inspect the Tenant 
Improvement Work shall in no event constitute a waiver of any of Landlord’s rights hereunder nor shall Landlord’s inspection of the Tenant 
Improvement Work constitute Landlord’s approval of the same.  Should Landlord reasonably disapprove any portion of the Tenant Improvement 
Work, Landlord shall notify Tenant in writing of such disapproval and shall specify the items disapproved.  Any defects or deviations in, and/or 
disapproval by Landlord of, the Tenant Improvement Work shall be rectified by Tenant at no expense to Landlord, provided however, that in the 
event Landlord determines that a defect or deviation exists or disapproves of any matter in connection with any portion of the Tenant 
Improvement Work and such defect, deviation or matter might adversely affect the Building structure or systems, Landlord may take such action 
as Landlord deems necessary, at Tenant’s expense and without incurring any liability on Landlord’s part, to correct any such defect, deviation 
and/or matter, including, without limitation, causing the cessation of performance of the construction of the Tenant Improvement Work until such 
time as the defect, deviation and/or matter is corrected to Landlord’s satisfaction.
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4.4 Additional Services.  If, during the course of construction of the Tenant Improvement Work, Landlord provides any additional 
services or facilities at Tenant’s request (including, but not limited to, hoisting, cleanup or other cleaning services, trash removal, field 
supervision, security, engineering, or ordering of materials), then Tenant shall pay Landlord for the cost of such services and facilities at 
Landlord’s standard rates and charges therefor without markup.  Landlord shall not have any obligation to provide any of the foregoing services 
or facilities.

4.5 Notice of Completion.  Within ten (10) days after completion of construction of the Tenant Improvement Work, Tenant shall 
cause a Notice of Completion to be recorded in the office of the Recorder of the county in which the Building is located in accordance with 
Section 8182 of the Civil Code of the State of California or any successor statute and shall furnish a copy thereof to Landlord upon such 
recordation.  If Tenant fails to do so, Landlord may execute and file the same as Tenant’s agent for such purpose, at Tenant’s sole cost and 
expense.

4.6 Completion of Tenant Improvement Work.  Tenant shall diligently pursue the completion of construction of the Tenant 
Improvement Work, in accordance with the approved project schedule provided to Landlord.  Upon substantial completion of the Tenant 
Improvement Work and all “punch list” items to Landlord’s reasonable satisfaction, Tenant will deliver to Landlord all of the following in form 
and substance reasonably satisfactory to Landlord:  (a) a Certificate of Completion duly executed by Tenant’s architect certifying to Landlord that 
the Tenant Improvement Work is completed in accordance with the Tenant’s Plans; (b) duly executed unconditional lien waivers and such other 
affidavits, certificates, information, and data as may be requested by Landlord from all Tenant’s Agents performing work on the Premises; (c) 
copies of all warranties and guaranties relating to the Tenant Improvement Work (which warranties and guaranties shall be assignable to Landlord 
upon Landlord’s request); (d) final as-built plans and specifications for the Tenant Improvement Work in electronic format; (e) any other 
Required Deliverables; and (f) such other information and documentation as Landlord may reasonably request to evidence the proper, lien-free 
completion of the Tenant Improvement Work.  

SECTION 5

MISCELLANEOUS

5.1 Electronic Notices and Approvals.  Notwithstanding any provision to the contrary contained in the Lease or this Work Letter, 
Landlord and Tenant may transmit or otherwise deliver any of the notices and/or approvals required under this Work Letter via electronic mail.  
The foregoing shall not preclude either party from sending any notices or approvals by any of the other means identified under the “Notices” 
provision of the Lease.

5.2 Time Periods; Approval Process.  Unless otherwise indicated, all references herein to a “number of days” shall mean and refer to 
calendar days.  If any item requiring approval is timely disapproved by Landlord, the procedure for preparation of the document and approval 
thereof shall be repeated until the document is approved by Landlord.

5.3 Tenant’s Default.  Notwithstanding any provision to the contrary contained in the Lease or this Work Letter, if any default by 
Tenant under the Lease, as amended, or this Work Letter shall occur (including, without limitation, any failure by Tenant to timely fund any costs 
which are Tenant’s responsibility hereunder), then, in addition to all other rights and remedies granted to Landlord pursuant to the Lease, all other 
obligations of Landlord under the terms of this Work Letter shall be forgiven until such time as such default is cured pursuant to the terms of the 
Lease.
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5.4 Tenant’s Representative.  Tenant has designated Maya Eberhard (email: mayae@jfrog.com with cc: to danielgo@jfrog.com and 
bara@jfrog.com)  as its sole representative with respect to the matters set forth in this Work Letter, who, until further notice to Landlord, shall 
have full authority and responsibility to act on behalf of the Tenant as required in this Work Letter.

5.5 Landlord’s Representative.  Landlord has designated Janelle Sambueno (jsambueno@google.com) as its sole representative with 
respect to the matters set forth in this Work Letter, who, until further notice to Tenant, shall have full authority and responsibility to act on behalf 
of the Landlord as required in this Work Letter. 

[Remainder of Page Intentionally Left Blank]
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SCHEDULE 1
 

1. PRIOR TO START OF CONSTRUCTION OF THE TENANT IMPROVEMENT WORK

1.1. Approved Tenant’s Plans
1.2. Construction Schedule
1.3. Proof of required insurance coverages from all of Tenant's Agents

2. ONGOING DURING CONSTRUCTION

2.1. Construction schedule revisions as they occur
2.2. Work Changes as they occur
2.3. Tenant’s Plans revisions as they occur

3. PRIOR TO RELEASE OF ANY FUNDS RELATED TO TENANT’S WORK

3.1. Formal written request from Tenant’s representative requesting specific amount to be disbursed
3.2. Unconditional mechanic’s lien releases from Tenant’s Contractor and all subcontractors in compliance with applicable laws
3.3. Physical inspection of the Premises by Landlord inspection team
3.4. Landlord’s Standard Close Out Package (with all documents to be delivered in electronic format):

∙ Air Balance Report
∙ O & M Manuals
∙ Final Subcontractor List (complete contact info)
∙ Warranties/Guaranties
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EXHIBIT B

INSURANCE REQUIREMENTS

1. Tenant's Insurance.  Tenant shall maintain, at its sole cost and expense, the following coverages in the following amounts.

1.1 Tenant shall maintain commercial general liability insurance covering the insured against claims of bodily injury, personal injury 
and property damage (including loss of use thereof) arising out of Tenant's operations, and contractual liabilities (covering the performance by 
Tenant of its indemnity agreements) including a Broad Form endorsement covering the insuring provisions of the Lease and the performance by 
Tenant of the indemnity obligations set forth in the Lease, as amended, for limits of liability of:

Bodily Injury and
Property Damage Liability

$5,000,000 each occurrence
$5,000,000 annual aggregate

Personal Injury Liability $5,000,000 each occurrence
$5,000,000 annual aggregate
with reasonable deductibles approved by Landlord in writing

1.2 “All Risk” Property Insurance covering (a) all office furniture, business and trade fixtures, office equipment, free-standing cabinet 
work, movable partitions, merchandise and all other items of Tenant's property and equipment in, on or about the Premises or Project installed by, 
for, or at the expense of Tenant (“Tenant’s Property”), (b) any improvements which exist in the Premises as of the Effective Date (the “Original 
Improvements”), and (c) all other improvements, alterations and additions to the Premises made by the Tenant.  Such insurance shall be for the 
full replacement cost (subject to reasonable deductible amounts) new without deduction for depreciation of the covered items and in amounts that 
meet any co-insurance clauses of the policies of insurance and shall include coverage for damage or other loss caused by fire or other peril 
including, but not limited to, vandalism and malicious mischief, theft, water damage of any type, including sprinkler leakage, bursting or stoppage 
of pipes, and explosion, and providing business interruption coverage for a period of one year.

1.3 Worker's Compensation pursuant to all applicable state and local statutes and regulations; and Employer's Liability with a limit of 
$1,000,000 each occurrence and annual aggregate.

1.4 Business interruption, loss of income and extra expense insurance in amounts sufficient to pay for Tenant's expenses and lost income 
attributable to perils commonly insured against by prudent tenants or attributable to prevention of access to the Premises as a result of such perils.

2. Form of Policies.  The limits of policies of insurance required of Tenant under the Lease shall in no event limit the liability of Tenant under 
the Lease.  Such commercial general liability insurance shall (a) name Landlord, and any other party the Landlord so specifies, as an additional 
insured, including Landlord's managing agent, if any; (b) specifically cover the liability assumed by Tenant under the Lease, including, but not 
limited to, Tenant's obligations under Section 1 above; (c) be issued by an insurance company having a rating of not less than A-X in Best's 
Insurance Guide or which is otherwise acceptable to Landlord and licensed to do business in the State of California; (d) be primary insurance as to 
all claims thereunder and provide that any insurance carried by Landlord is excess and is non-contributing with any insurance requirement of 
Tenant; (e) be in form and content reasonably acceptable to Landlord; and (f) provide that said insurance shall not be canceled or reduced unless 
thirty (30) days' prior written notice shall have been 
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given to Landlord and any mortgagee of Landlord.  Tenant shall deliver said policy or policies or certificates thereof to Landlord on or before the 
Effective Date and at least thirty (30) days before the each anniversary thereof (and Tenant's failure to deliver any such policy, policies or 
certificates on or before the Effective Date shall not impact or in any way affect Tenant's obligations to pay Rent under the Lease).  In the event 
Tenant shall fail to procure such insurance, or to deliver such policies or certificate, Landlord may, at its option, procure such policies for the 
account of Tenant, and the cost thereof shall be paid to Landlord within five (5) days after delivery to Tenant of bills therefor.

4. Vendor Insurance. Tenant shall obtain and deliver to Landlord, from any contractors, subcontractors, materialmen, supplies, vendors or 
other service providers (each a “Third Party Contractor”) such Third Party Contractor’s certificates of insurance and applicable endorsements at 
least seven (7) days prior to the commencement of work or services in or about the Premises by such Third Party Contractor. All such insurance 
shall (a) name Landlord and any other party Landlord so specifies as an additional insured under such party’s liability policies as required by 
Section 2 above, (b) provide a waiver of subrogation in favor of Landlord under such Third Party Contractor’s commercial general liability 
insurance, (c) be primary insurance as to all claims thereunder and provide that any insurance carried by Landlord is excess and is non-
contributing with any such insurance, and (d) comply with Landlord’s minimum insurance requirements set forth in Section 1 above, as the same 
may be increased or supplemented as required by Landlord from time to time. In the event of any conflicts between Landlord’s requirements for 
Third Party Contractors and the terms of Exhibit “D” to the Original Lease, at Landlord’s option, the requirements of Landlord as set forth herein 
shall control.

4. Landlord’s Insurance. During the Term, Landlord shall maintain the following insurance, together with such other insurance coverage as 
Landlord, in its sole judgment, may elect to maintain, the premiums of which shall be included in Operating Expenses:  (a) Commercial General 
Liability insurance applicable to the Building on an occurrence basis, a minimum combined single limit of at least $3,000,000.00 and annual 
aggregate; and (b) All Risk Property Insurance on the Building, excluding land, foundations, footings and underground installations and leasehold 
improvements, and any tenant improvements, alterations or improvements performed by or on behalf of Tenant. 
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EXHIBIT C

SUSTAINABILITY REQUIREMENTS

1. Sustainability Point of Contact 

1.1 Landlord and Tenant commit to providing a sustainability point of contact who will act as the central line of communication 
between Landlord and Tenant regarding sustainability issues.  This point of contact will be available to Landlord / Tenant for ongoing dialogue 
around relevant issues, as well as periodic meetings regarding building sustainability performance.

1.2 Both parties will make a meaningful effort to exchange data related to evaluating sustainable performance of the Premises, the 
Building and the Project, including but not limited to waste diversion, carbon emissions, occupant commute modes, etc., in order to coordinate 
improving environmental performance.  Each party shall hold the information so received from the other party as confidential except (i) for its 
limited use to evidence compliance with any sustainability standard or goal or (ii) where under a statutory disclosure obligation.  Nothing in this 
paragraph 1.2 will oblige Landlord to disclose to Tenant environmental performance data received from any other tenant or occupier of the 
Building or the Project.

1.3 Landlord and Tenant agree that wherever reasonably practicable they will promote and endeavor to improve the Environmental 
Performance of the Premises, the Building and the Project and agree in good faith to cooperate with each other to identify appropriate strategies 
for the improvement of the environmental performance of the Premises, the Building and the Project.

2. Building Electrification

Tenant is not permitted to install any fossil fuel fired equipment in the Premises or any part of the Building or the Project as part of the 
Tenant’s fit out and agrees that no such equipment will be permitted as part of any alterations carried out by Tenant.  

3. Metering. 

3.1 Tenant must permit Landlord to enter the Premises for purposes in relation to measuring and undertaking environmental surveys 
and/or meter readings and to prepare reports upon the environmental impact and environmental efficiency of the Premises, the Building and the 
Project. 

4. Refrigerants

4.1 New equipment standards.  Tenant will ensure all new refrigerant-containing equipment installed for the duration of the Lease, 
including any renewals, have a GWP ≤150 ; OPD of 0.  

4.2 Refrigerant Management Program Participation.  A refrigerant leak detection program will be continually maintained in 
collaboration with Landlord program.  For example, HVAC Services to include visual inspection to detect leaks. 

5. Waste, Recycling, and Organics Program Participation 

5.1 Tracking, data sharing, and waste audit participation.  Tenant will participate in the tracking of total waste generation and diversion 
stream amounts (including but not limited to landfill waste, mixed recycling, organics, cardboard, secure paper, and e-waste) to effectively 
understand overall waste 
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diversion rates at the Building and the Project.  Tenant will ensure that there are no barriers to periodic (typically annual) waste auditing for the 
Premises, the Building or the Project. 

5.2 Maintaining diversion infrastructure, appropriate communications pieces, and training relevant to roles and responsibilities.

(a) Tenant will use best efforts to implement the principles of a circular economy and will maintain appropriate waste 
diversion containers and infrastructure to facilitate the diversion of materials from landfill.  Infrastructure will also include appropriate signage 
and other communications channels for proper separation of material streams as well as proper training of individuals engaged in waste handling 
and diversion (e.g. facility or shop managers, any janitorial staff, etc.).

(b) Tenant will actively seek to reduce the amount of packaging waste generated from deliveries through collaboration with 
their suppliers streams.

(c) Tenant will minimize packaging for customer purchased products and use sustainable packaging means wherever 
possible (e.g. packaging with a recycled or reusable content).  This includes but is not limited to packaging, wrapping, carry bags and take-away 
food containers.

5.3 Zero waste to landfill shared goal (effective 90% diversion rate):  To the extent reasonable, practical, and not cost prohibitive, 
Tenant will make a meaningful effort to support Landlord’s zero waste goal for the Building and the Project.  Any audit recommendations and 
corrective actions required by Landlord will be considered by Tenant within fifteen (15) days of issue, and if Tenant elects to undertake the same, 
it will do so within a commercially reasonable period of time. 

6. Water Conservation

6.1 Water consumption tracking.  Tenant will engage in water consumption tracking and data sharing with Landlord for the purpose of 
meeting whole Building and Project water efficiency performance and targets. 

6.2 Water leak detection participation.  A water leak detection program will be continually maintained by Tenant in collaboration with 
Landlord’s water leak detection program for the Building and/or the Project.  Where technically feasible electronic leak detection will be in place 
together with regular monthly visual inspections.

6.3 High efficiency fixtures/ equipment.  Any new water consuming fixtures/ equipment installed at the Premises will comply with 
national/ regional high efficiency standards, this includes domestic plumbing fixtures, kitchen/ cooking appliances, and other building systems 
equipment.

6.4 Non-potable water.  If technically feasible, non-potable water (either reclaimed onsite or municipally provided) will be used for 
irrigation, toilet flushing, and/ or process water (e.g. cooling tower water recharge).  Tenant will not create barriers to non-potable water 
infrastructure and use on the Premises, the Building or the Project. 

7. Retro-commissioning / Energy Audit

7.1 Tenant will ensure that there are no barriers to Landlord conducting periodic (typically every 3 years) energy or retro-
commissioning auditing for Premises, the Building or the Project. 
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8. Certification

8.1 Where Landlord has committed to obtaining an existing building sustainability Standard or Certification Scheme (such as LEED, 
Tenant shall provide support to the extent necessary.  Tenant also commits itself - should the Standard or Certification succeed - throughout the 
Lease Term to participate in any due verification processes and to share any required information to the extent necessary to ensure and maintain 
the Standard or Certification. 

9. Enabling Works

9.1 Landlord and/or its agents may (on giving reasonable prior notice to the Tenant) enter the Premises (with workmen, contractors 
and necessary equipment) at reasonable times for any of the following purposes:

a) taking reasonable steps to review or measure Tenant’s energy and water use and its waste production or waste 
management save where up-to-date information in this respect has already been provided to Landlord by Tenant;

b) carrying out works intended to improve the environmental performance of the Building or the Project (provided that such 
works cause as little disruption as reasonably possible and when complete do not adversely affect the Tenant’s beneficial use and occupation of 
the Premises).

10. Sustainable Procurement and Works

10.1 Tenant will aim to procure low environmental impact consumables (such as paints, light fittings, flooring, etc.) for Tenant’s initial 
improvements or any other Alterations carried out by Tenant in the Premises.  Where possible, Tenant will procure materials that can be reused, 
recycled, repurposed, or redirected from landfill. 

10.2 Tenant will monitor waste from any works they carry out in the Premises with the aim to minimize waste and maximize diversion 
of waste from landfill and incineration (i.e. towards recycling and reuse).

10.3 Tenant will use best efforts to use ethical and low environmental impact or “green” and non-toxic cleaning products within the 
Premises.

11. Light Pollution Reduction Program Participation

11.1 Landlord and Tenant agree to automatically shut off interior and exterior lighting not necessary for safety, building entrances and 
circulation from 11 pm to 7 am.  Lighting will be on motion sensors during that time, or blinds or other barriers can be used to block light escape 
from the Building.

 

 



 

Exhibit 19.1

JFROG LTD.

INSIDER TRADING POLICY

and

Guidelines with Respect to
Certain Transactions in Securities

Revised effective May 5, 2026

INTRODUCTION

JFrog Ltd. (together with its subsidiaries, collectively the “Company”) opposes trading in securities of any entity while 
aware of material nonpublic information related to that entity, or providing without authorization such information to another to 
enable them to engage in such a transaction.  Any such actions by persons covered by this Insider Trading Policy (the “Policy”), will 
be deemed a violation of this Policy.

Legal Prohibitions on Insider Trading

The antifraud provisions of U.S. federal securities laws prohibit directors, officers, employees and other individuals who 
possess material nonpublic information from trading on the basis of that information.  Transactions will be considered “on the basis 
of” material nonpublic information if the person engaged in the transaction was aware of the material nonpublic information at the 
time of the transaction.  It is not a defense that the person did not “use” the information for purposes of the transaction.

Disclosing material nonpublic information directly or indirectly to others who then trade based on that information or 
making recommendations or expressing opinions as to transactions in securities while aware of material nonpublic information 
(which is sometimes referred to as “tipping”) is also illegal.  Both the person who provides the information, recommendation or 
opinion and the person who trades based on it (commonly referred to as a “tippee”) may be liable.

These illegal activities are commonly referred to as “insider trading”.  State securities laws and securities laws of other 
jurisdictions also impose restrictions on insider trading.

In addition, a company, as well as individual directors, officers and other supervisory personnel, may be subject to liability 
as “controlling persons” for failure to take appropriate steps to prevent insider trading by those under their supervision, influence or 
control.
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Detection and Prosecution of Insider Trading

The U.S. Securities and Exchange Commission (the “SEC”), securities exchanges and other regulators use sophisticated 
electronic surveillance techniques to investigate and detect insider trading, and the SEC and the U.S. Department of Justice pursue 
insider trading violations vigorously.  Cases involving trading through foreign accounts, trading by family members and friends, and 
trading involving only a small number of shares have been successfully prosecuted.

Penalties for Violation of Insider Trading Laws and this Policy

Civil and criminal penalties.  Potential penalties for insider trading violations under U.S. federal securities laws can include:

● damages in a private lawsuit;

● disgorging any profits made or losses avoided;

● imprisonment;

● criminal fines;

● civil fines;

● bars against serving as an officer or director of a public company; and

● an injunction against future violations.

Civil and criminal penalties also apply to tipping.  The SEC has imposed large penalties in tipping cases even when the 
disclosing person did not trade or gain any benefit from another person's trading.

Controlling person liability.  The penalty for “controlling person” liability can be a civil fine, as well as potential criminal 
fines and imprisonment.

Company disciplinary actions.  If the Company has a reasonable basis to conclude that you have failed to comply with this 
Policy, you may be subject to disciplinary action by the Company, and up to and including dismissal for cause, regardless of whether 
or not your failure to comply with this Policy results in a violation of law.  It is not necessary for the Company to wait for the filing or 
conclusion of any civil or criminal action against an alleged violator before taking disciplinary action.  In addition, the Company may 
give stop transfer and other instructions to the Company's transfer agent to enforce compliance with this Policy.  The Company may 
also notify and cooperate with the SEC, any other regulators, and securities exchanges about such suspected violations.

Compliance Officer

Please direct any questions, requests or reports as to any of the matters discussed in this Policy to the Chief Financial Officer 
of the Company or the Chief Legal Officer of the Company.  
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The Chief Legal Officer serves as the “Compliance Officer” and is generally responsible for the administration of this Policy.  The 
Compliance Officer may designate others, from time to time, to assist with the execution of his or her duties under this Policy.

Reporting Violations

It is your responsibility to help enforce this Policy.  You should be alert to possible violations and promptly report violations 
or suspected violations of this Policy to the Compliance Officer, or if the Compliance Officer is implicated in your report, then you 
should report it in accordance with the Company’s Whistleblower Policy.  If your situation requires that your identity be kept secret, 
your anonymity will be preserved to the greatest extent reasonably possible.  If you wish to remain anonymous, send a letter 
addressed to the Compliance Officer at 270 E. Caribbean Drive, Sunnyvale, California, 94089.  If you make an anonymous report, 
please provide as much detail as possible, including any evidence that you believe may be relevant to the issue.

Personal Responsibility

The ultimate responsibility for understanding and complying with this Policy and applicable laws and regulations rests with 
you.  You should use your best judgment at all times and consult with your personal legal and financial advisors, as needed.  We 
advise you to seek assistance if you have any questions at all.  The rules relating to insider trading can be complex, and a violation of 
insider trading laws can carry severe consequences.

Please consult with your personal legal and financial advisors as needed.  Note that the Company's legal counsel, both 
internal and external, represent the Company and not you personally.

PERSONS AND TRANSACTIONS COVERED BY THIS POLICY

Persons Covered by this Policy

This Policy applies globally to all directors, officers, employees, consultants, contractors or advisors of the Company 
(collectively, “Covered Persons”), both inside and outside the United States.  References in this Policy to “you” (as well as general 
references to directors, officers, employees and agents of the Company) should also be understood to include members of your 
immediate family, persons with whom you share a household, persons that are your economic dependents and any other individuals 
or entities whose transactions in securities you influence, direct or control (including, for example, a venture or other investment fund, 
if you influence, direct or control transactions by the fund).  You are responsible for making sure that these other individuals and 
entities comply with this Policy.

Types of Transactions Covered by this Policy

Except as discussed in the section entitled “Limited Exceptions,” this Policy applies to all transactions involving any 
securities of the Company or the securities of other companies as to which you possess material nonpublic information obtained in the 
course of your service with the Company.  This Policy therefore applies to any purchases, sales, gifts, distributions to holders of 
interests in an entity if the entity is subject to this Policy and other transfers or disposition of 
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ordinary shares, options, warrants, preferred shares, debt securities (such as debentures, bonds and notes) and other securities, 
whether direct or indirect (including transactions made on your behalf by money managers).  This Policy also applies to any 
arrangements that affect economic exposure to changes in the prices of these securities.  These arrangements may include, among 
other things, transactions in derivative securities (such as exchange-traded put or call options, swaps, caps and collars), hedging and 
pledging transactions, short sales and certain decisions with respect to participation in benefit plans.  This Policy also applies to any 
offers with respect to the transactions discussed above.  You should note that there are no exceptions from insider trading laws or this 
Policy based on the size of the transaction or the type of consideration received.

Responsibilities Regarding the Nonpublic Information of Other Companies

This Policy prohibits the unauthorized disclosure or other misuse of any nonpublic information of other companies, such as 
the Company’s distributors, vendors, customers, collaborators, suppliers and competitors.  This Policy also prohibits insider trading 
and tipping based on the material nonpublic information of other companies. For the sake of clarity, if you learn of material nonpublic 
information through your service with the Company that could be expected to affect the trading price of the securities of another 
company, you cannot (x) use that information to trade, directly or indirectly through others, or (y) provide that information to another 
person in order to trade, in the securities of that other company. 

Applicability of this Policy After Your Departure

You are expected to comply with this Policy until such time as you are no longer affiliated with the Company and you no 
longer possess any material nonpublic information subject to this Policy.  In addition, if you are subject to a trading blackout under 
this Policy at the time you cease to be affiliated with the Company, you are expected to abide by the applicable trading restrictions 
until at least the end of the relevant blackout period.

No Exceptions Based on Personal Circumstances

There may be instances where you suffer financial harm or other hardship or are otherwise required to forego a planned 
transaction because of the restrictions imposed by this Policy.  Personal financial emergency or other personal circumstances are not 
mitigating factors under securities laws and will not excuse a failure to comply with this Policy.

MATERIAL NONPUBLIC INFORMATION

“Material” Information

Information should be regarded as material if there is a substantial likelihood that a reasonable investor would consider it 
important in deciding whether to buy, hold, or sell securities or would view the information as significantly altering the total mix of 
information in the marketplace about the issuer of the security.  In general, any information that could reasonably be expected to 
affect the market price of a security is likely to be material.  Either positive or negative information may be material.
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It is not possible to define all categories of “material” information.  However, some examples of information that would 
often be regarded as material include information with respect to:

● Sales performance or forecasts, such as bookings attainment, bookings results or forecasts, renewals performance, 
or professional services performance;

● Financial results, financial condition, earnings pre-announcements, guidance, projections or forecasts, particularly if 
inconsistent with the expectations of the investment community;

● Restatements of financial results, or material impairments, write-offs or restructurings;

● Changes in independent auditors, or notification that the Company may no longer rely on an audit report;

● Business plans or budgets;

● Creation of significant financial obligations, or any significant default under or acceleration of any financial 
obligation;

● Impending bankruptcy or financial liquidity problems;

● Significant developments involving business relationships, including execution, modification or termination of 
significant agreements or orders with customers, suppliers, distributors, manufacturers or other business partners;

● Significant product introductions, modifications, defects or recalls or significant pricing changes or other product 
announcements of a significant nature;

● Significant developments in research and development or relating to intellectual property;

● Significant legal or regulatory developments, whether positive or negative, actual or threatened, including litigation 
or resolving litigation;

● Major events involving the Company's securities, including calls of securities for redemption, adoption of share 
repurchase programs, option repricings, share splits, changes in dividend policies, public or private securities 
offerings, modification to the rights of security holders or notice of delisting;

● Significant corporate events, such as a pending or proposed merger or acquisition, joint venture or tender offer, a 
significant investment, the acquisition or disposition of a significant business or asset or a change in control of the 
Company;

● Major personnel changes, such as changes in senior management or lay-offs;
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● Data breaches or other cybersecurity events;

● Updates regarding any prior material disclosure that has materially changed; and

● The existence of a special blackout period.

If you have any questions as to whether information should be considered “material,” you should consult with the 
Compliance Officer.  In general, it is advisable to resolve any close questions as to the materiality of any information by assuming 
that the information is material.

“Nonpublic” Information

Information is considered nonpublic if the information has not been broadly disseminated to the public for a sufficient period 
to be reflected in the price of the security.  As a general rule, information should be considered nonpublic until at least two full 
trading days have elapsed after the information is broadly distributed to the public in a press release, a public filing with the SEC, a 
pre-announced public webcast or another broad, non-exclusionary form of public communication.  However, depending upon the 
form of the announcement and the nature of the information, it is possible that information may not be fully absorbed by the 
marketplace until a later time.  Even if information is widely known throughout the Company, it may still be nonpublic.  Any 
questions as to whether information is nonpublic should be directed to the Compliance Officer.

The term “trading day” means a day on which national stock exchanges and the National Association of Securities Dealers, 
Inc. Automated Quotation System are open for trading.  A “full” trading day has elapsed when, after the public disclosure, trading in 
the relevant security has opened and then closed.

POLICIES REGARDING MATERIAL NONPUBLIC INFORMATION

Confidentiality of Nonpublic Information

The unauthorized use or disclosure of nonpublic information relating to the Company or other companies is prohibited.  All 
nonpublic information you acquire in the course of your service with the Company may only be used for legitimate Company 
business purposes.  In addition, nonpublic information of others should be handled in accordance with the terms of any relevant 
nondisclosure agreements, and the use of any such nonpublic information should be limited to the purpose for which it was disclosed.

You must use all reasonable efforts to safeguard nonpublic information in the Company's possession.  You may not disclose 
nonpublic information about the Company or any other company, unless required by law, or unless (i) disclosure is required for 
legitimate Company business purposes, (ii) you are authorized to disclose the information and (iii) appropriate steps have been taken 
to prevent misuse of that information (including entering an appropriate nondisclosure agreement that restricts the disclosure and use 
of the information, if applicable).  This restriction also applies to internal communications within the Company and to 
communications with advisors of the Company.  In cases where disclosing nonpublic information to third parties is required, you 
should coordinate with the Legal Department.
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All Covered Persons, as applicable, are required to sign and comply with an Employee Proprietary Information and 
Inventions Agreement.

No Trading on Material Nonpublic Information

Except as discussed in the section entitled “Limited Exceptions,” you may not, directly or indirectly through others, engage 
in any transaction involving the Company's securities while aware of material nonpublic information relating to the Company.  It is 
not an excuse that you did not “use” the information in your transaction.

Similarly, you may not engage in transactions involving the securities of any other company if you are aware of material 
nonpublic information about that company (except to the extent the transactions are analogous to those presented in the section 
entitled “Limited Exceptions”).  For example, you may be involved in a proposed transaction involving a prospective business 
relationship or transaction with another company.  If information about that transaction could be expected to affect the trading price 
of the securities of that other company, you would be prohibited from (x) using that information to trade, directly or indirectly 
through others, or (y) providing that information to another person in order to trade, in transactions involving the securities of that 
other company (as well as transactions involving Company securities, if that information is material to the Company).  It is important 
to note that “materiality” is different for different companies.  Information that is not material to the Company may be material to 
another company.

No Disclosing Material Nonpublic Information for the Benefit of Others

You may not disclose material nonpublic information concerning the Company or any other company to friends, family 
members or any other person or entity not authorized to receive such information where such person or entity may benefit by trading 
on the basis of such information.  In addition, you may not make recommendations or express opinions on the basis of material 
nonpublic information as to trading in the securities of companies to which such information relates.  You are prohibited from 
engaging in these actions whether or not you derive any profit or personal benefit from doing so.  The prohibition against disclosure 
of material nonpublic information includes disclosure (even anonymous disclosure) via the internet, blogs, investor forums or chat 
rooms where companies and their prospects are discussed.

Obligation to Disclose Material Nonpublic Information to the Company

You may not enter into any transaction, including those discussed in the section entitled “Limited Exceptions,” unless you 
have disclosed any material nonpublic information that you become aware of in the course of your service with the Company, and 
that senior management is not aware of, to the Compliance Officer.  If you are a member of senior management, the information must 
be disclosed to the Chief Executive Officer, and if you are the Chief Executive Officer or a director, you must disclose the 
information to the Company's board of directors (“Board of Directors”), before any transaction is permissible.
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Responding to Outside Inquiries for Information

In the event you receive an inquiry from someone outside of the Company, such as a stock analyst, for information, you 
should refer the inquiry to the Chief Legal Officer, the Chief Financial Officer or the head of Investor Relations. The Company is 
required under Regulation FD (Fair Disclosure) of the U.S. federal securities laws to avoid the selective disclosure of material 
nonpublic information. In general, the regulation provides that when a public company discloses material nonpublic information, it 
must provide broad, non-exclusionary access to the information. Violations of this regulation can subject the Company to SEC 
enforcement actions, which may result in injunctions and severe monetary penalties. The Company has established procedures for 
releasing material information in a manner that is designed to achieve broad public dissemination of the information immediately 
upon its release in compliance with applicable law. Please consult the Company’s External Communications Policy for more details.

TRADING BLACKOUT PERIODS

To limit the likelihood of trading at times when there is a significant risk of insider trading exposure, the Company has 
instituted quarterly trading blackout periods and may institute special trading blackout periods from time to time.  In addition, to 
comply with applicable legal requirements, the Company may also institute blackout periods that prevent directors and officers from 
trading in Company securities at a time when employees are prevented from trading Company securities in the Company's 401(k) 
plan.

It is important to note that whether or not you are subject to blackout periods, you remain subject to the prohibitions on 
trading on the basis of material nonpublic information and any other applicable restrictions in this Policy.

Quarterly Blackout Periods

Except as discussed in the section entitled “Limited Exceptions,” Covered Persons must refrain from conducting 
transactions involving the Company's securities during quarterly blackout periods.

Quarterly blackout periods begin at the beginning of the tenth day of the third month of each fiscal quarter and end at the 
start of the third full trading day following the date of public disclosure of the financial results for that fiscal quarter.  Even if you are 
not specifically identified as being subject to quarterly blackout periods, you should exercise caution when engaging in transactions 
during quarterly blackout periods because of the heightened risk of insider trading exposure.

This period is a particularly sensitive time for transactions involving the Company's securities from the perspective of 
compliance with applicable securities laws due to the fact that, during this period, individuals may often possess or have access to 
material nonpublic information relevant to the expected financial results for the quarter.
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Special Blackout Periods

From time to time, the Company may also prohibit Covered Persons from engaging in transactions involving the Company's 
securities when, in the judgment of the Compliance Officer, a trading blackout is warranted.  The Company will generally impose 
special blackout periods when there are material developments known to the Company that have not yet been disclosed to the public.  
For example, the Company may impose a special blackout period in anticipation of announcing interim earnings guidance or a 
significant transaction or business development.  However, special blackout periods may be declared for any reason.

The Compliance Officer will notify those persons subject to a special blackout period.  Each person who has been so 
identified and notified by the Compliance Officer may not engage in any transaction involving the Company's securities until 
instructed otherwise by the Compliance Officer, and should not disclose to others the fact of such suspension of trading.  Even if you 
have not been notified of a special blackout period, but are aware of material nonpublic information, the restrictions under this Policy 
still apply to you.

Regulation BTR Blackouts

Directors and executive officers may also be subject to trading blackouts pursuant to Regulation Blackout Trading 
Restriction (“Regulation BTR”) under U.S. federal securities laws.  In general, Regulation BTR prohibits any director or executive 
officer from engaging in certain transactions involving Company securities during periods when 401(k) plan participants are 
prevented from purchasing, selling or otherwise acquiring or transferring an interest in certain securities held in individual account 
plans.  Any profits realized from a transaction that violates Regulation BTR are recoverable by the Company, regardless of the 
intentions of the director or officer effecting the transaction.  In addition, individuals who engage in such transactions are subject to 
sanctions by the SEC, as well as potential criminal liability.  The Company has provided, or will provide, separate memoranda and 
other appropriate materials to its directors and executive officers regarding compliance with Regulation BTR.

The Company will notify directors and officers if they are subject to a blackout trading restriction under Regulation BTR.  
Failure to comply with an applicable trading blackout in accordance with Regulation BTR is a violation of law and this Policy.

No “Safe Harbors”

There are no unconditional “safe harbors” for trades made at particular times, and all persons subject to this Policy should 
exercise good judgment at all times.  Even when a quarterly blackout period is not in effect, you may be prohibited from engaging in 
transactions involving the Company's securities because you possess material nonpublic information, are subject to a special blackout 
period or are otherwise restricted under this Policy.

PRE-CLEARANCE OF TRADES

Except as discussed in the section entitled “Limited Exceptions,” directors and executive officers should refrain from 
engaging in any transaction involving the Company's securities without 
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first obtaining pre-clearance of the transaction from the Chief Financial Officer.  In addition, the Company has determined that certain 
employees and agents of the Company who may have regular or special access to material nonpublic information should refrain from 
engaging in any transaction involving the Company's securities without first obtaining pre-clearance of the transaction from the 
Compliance Officer.  The Compliance Officer may not engage in a transaction involving the Company's securities unless the Chief 
Executive Officer or Chief Financial Officer have pre-cleared the transaction.  Individuals subject to pre-clearance requirements will 
be informed by the Compliance Officer that they are on the pre-clearance list maintained by the Compliance Officer (the “Pre-
Clearance List”).  From time to time, the Company may identify other persons who should be subject to the pre-clearance 
requirements set forth above, and the Compliance Officer may update and revise the Pre-Clearance List as appropriate.

These pre-clearance procedures are intended to decrease insider trading risks associated with transactions by individuals with 
regular or special access to material nonpublic information.  In addition, requiring pre-clearance of transactions by directors and 
officers facilitates compliance with Rule 144 resale restrictions under the Securities Act, the liability and reporting provisions of 
Section 16 (“Section 16”) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and Regulation BTR.  Pre-
clearance of a trade, however, is not a defense to a claim of insider trading and does not excuse you from otherwise complying with 
insider trading laws or this Policy.  Further, pre-clearance of a transaction does not constitute an affirmation by the Company or the 
Compliance Officer that you are not in possession of material nonpublic information.

The Compliance Officer is under no obligation to approve a transaction submitted for pre-clearance, and may determine not 
to permit the transaction.  Further, pre-clearance of a transaction may take some time, so individuals subject to pre-clearance 
requirements are encouraged to allow sufficient time to obtain pre-clearance.

ADDITIONAL RESTRICTIONS AND GUIDANCE

This section addresses certain types of transactions that may expose you and the Company to significant risks.  You should 
understand that, even though a transaction may not be expressly prohibited by this section, you are responsible for ensuring that the 
transaction otherwise complies with other provisions in this Policy that may apply to the transaction, such as the general prohibition 
against insider trading as well as pre-clearance procedures and blackout periods, to the extent applicable.

Short Sales

Short sales (i.e., the sale of a security that must be borrowed to make delivery) and “selling short against the box” (i.e., a sale 
with a delayed delivery) with respect to Company securities are prohibited under this Policy.  Short sales may signal to the market 
possible bad news about the Company or a general lack of confidence in the Company's prospects, and an expectation that the value 
of the Company's securities will decline.  In addition, short sales are effectively a bet against the Company's success and may reduce 
the seller's incentive to improve the Company's performance.  Short sales may also create a suspicion that the seller is engaged in 
insider trading.
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Derivative Securities and Hedging Transactions

You are prohibited from engaging in transactions in publicly-traded options, such as puts and calls, and other derivative 
securities with respect to the Company's securities.  This prohibition extends to any hedging or similar transaction designed to 
decrease the risks associated with holding Company securities.  Share options, share appreciation rights and other securities issued 
pursuant to Company benefit plans or other compensatory arrangements with the Company are not subject to the prohibition 
described in this paragraph.

Transactions in derivative securities may reflect a short-term and speculative interest in the Company's securities and may 
create the appearance of impropriety, even where a transaction does not involve trading on inside information.  Trading in derivatives 
may also focus attention on short-term performance at the expense of the Company's long-term objectives.  In addition, the 
application of securities laws to derivatives transactions can be complex, and persons engaging in derivatives transactions may 
subject themselves to an increased risk of violating securities laws.

Using Company Securities as Collateral for Loans

You may not pledge Company securities as collateral for loans.  If you default on the loan, the lender may sell the pledged 
securities as collateral in a foreclosure sale.  The sale, even though not initiated at your request, is still considered a sale for your 
benefit and, if made at a time when you are aware of material nonpublic information or otherwise are not permitted to trade in 
Company securities, may result in inadvertent insider trading violations, Section 16 and Regulation BTR violations (for officers and 
directors), violations of this Policy and unfavorable publicity for you and the Company.

Holding Company Securities in Margin Accounts

You may not hold Company securities in margin accounts.  Under typical margin arrangements, if you fail to meet a margin 
call, the broker may be entitled to sell securities held in the margin account without your consent.  The sale, even though not initiated 
at your request, is still considered a sale for your benefit and, if made at a time when you are aware of material nonpublic information 
or are otherwise not permitted to trade, may result in inadvertent insider trading violations, Section 16 and Regulation BTR violations 
(for officers and directors), violations of this Policy and unfavorable publicity for you and the Company.

Placing Open Orders with Brokers

Except in accordance with an approved trading plan (as discussed below), you should exercise caution when placing open 
orders, such as limit orders or stop orders, with brokers, particularly where the order is likely to remain outstanding for an extended 
period of time.  Open orders may result in the execution of a trade at a time when you are aware of material nonpublic information or 
otherwise are not permitted to trade in Company securities, which may result in inadvertent insider trading violations, Section 16 and 
Regulation BTR violations (for officers and directors), violations of this Policy and unfavorable publicity for you and the Company.  
If you are 
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subject to blackout periods or pre-clearance requirements, you should so inform any broker with whom you place any open order at 
the time it is placed.

Prohibition on Prediction Market Trading Using Confidential Information 

You may not participate in third-party platforms, “prediction markets,” or similar platforms to bet, wager, or establish positions in event 
contracts when such activity is based on, or involves the use of, confidential information about the Company or any other company (including 
customers, suppliers, vendors, or business partners) obtained through your position at the Company. For the avoidance of doubt, confidential 
information includes, but is not limited to, material non-public information (as described above).

This prohibition applies whether or not the activity technically constitutes securities trading under federal law.

LIMITED EXCEPTIONS

The following are certain limited exceptions to the quarterly and special blackout period restrictions and pre-clearance 
requirements imposed by the Company under this Policy.  Please be aware that even if a transaction is subject to an exception to this 
Policy, you will need to separately assess whether the transaction complies with applicable law.  For example, even if a transaction is 
indicated as exempt from this Policy, you may need to comply with the “short-swing” trading restrictions under Section 16 of the 
Exchange Act, to the extent applicable.  You are responsible for complying with applicable law at all times.

Transactions Pursuant to a Trading Plan that Complies with SEC Rules

The SEC has enacted rules that provide an affirmative defense against alleged violations of U.S. federal insider trading laws 
for transactions pursuant to trading plans that meet certain requirements.  In general, these rules, as set forth in Rule 10b5-1 under the 
Exchange Act (“Rule 10b5-1”), provide for an affirmative defense if you enter into a contract, provide instructions or adopt a written 
plan for trading securities when you are not aware of material nonpublic information.  The contract, instructions or plan must (i) 
specify the amount, price and date of the transaction, (ii) specify an objective method for determining the amount, price and date of 
the transaction and/or (iii) place any subsequent discretion for determining the amount, price and date of the transaction in another 
person who is not, at the time of the transaction, aware of material nonpublic information.

Transactions made pursuant to a written trading plan that (i) complies with the affirmative defense set forth in Rule 10b5-1 
and (ii) is approved by the Compliance Officer, are not subject to the restrictions in this Policy against trades made while aware of 
material nonpublic information or to the pre-clearance procedures or blackout periods established under this Policy.  In approving a 
trading plan, the Compliance Officer may, in furtherance of the objectives expressed in this Policy, impose criteria in addition to 
those set forth in Rule 10b5-1.  You should therefore confer with the Compliance Officer prior to entering into any trading plan.

The SEC rules regarding trading plans are complex and must be complied with completely to be effective.  The description 
provided above is only a summary, and the Company strongly advises that you consult with your legal advisor if you intend to adopt 
a trading plan.  While trading plans must be submitted for approval by the Compliance Officer, the individual adopting the trading 
plan 
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is ultimately responsible for compliance with Rule 10b5-1 and ensuring that the trading plan complies with this Policy, and any other 
criteria established by the Company.

Trading plans must be filed with the Compliance Officer and must be accompanied with an executed certificate stating that 
the trading plan complies with Rule 10b5-1 and any other criteria established by the Company.  The Company may publicly 
disclose information regarding your trading plans.

Receipt and Vesting of Share Options, Restricted Shares and Share Appreciation Rights

The quarterly and special blackout period restrictions and pre-clearance requirements under this Policy do not apply to the 
receipt and vesting of share options, restricted shares, share appreciation rights or other equity compensation awards from the 
Company, or the purchase of restricted shares.  The quarterly and special blackout period restrictions and pre-clearance requirements 
under this Policy also do not apply to the cancellation or forfeiture of share options, restricted shares, share appreciation rights or 
other equity compensation awards from the Company, in accordance with applicable plans and agreements.  However, the sale of 
securities described in this paragraph subject to the restrictions of the Policy.

The quarterly and special blackout period restrictions and pre-clearance requirements under this Policy also do not apply to 
the net share withholding with respect to equity awards where shares are withheld by the Company in order to satisfy tax withholding 
requirements, (x) as required by either the Board of Directors (or a committee thereof) or the award agreement governing such equity 
award or (y) as you elect, if permitted by the Company, so long as the election is irrevocable and made in writing at a time when a 
trading blackout is not in place and you are not in possession of material nonpublic information.  

In addition, the quarterly and special blackout period restrictions and pre-clearance requirements under this Policy do not 
apply to sell to cover transactions where shares are sold on your behalf upon vesting of equity awards and so in order to satisfy tax 
withholding requirements, (x) as required by either the Board of Directors (or a committee thereof) or the award agreement governing 
such equity award or (y) as you elect, if permitted by the Company, so long as the election is irrevocable and made in writing at a 
time when a trading blackout is not in place and you are not in possession of material nonpublic information; however, this exception 
does not apply to any other market sale for the purposes of paying required withholding.

Employee Share Purchase Plan

The quarterly and special blackout period restrictions and pre-clearance requirements under this Policy do not apply to 
purchases pursuant to the employee share purchase plan.  However, this exception does not apply to subsequent sales of the shares.

Exercise of Share Options for Cash

The quarterly and special blackout period restrictions and pre-clearance requirements under this Policy do not apply to the 
exercise of share options for cash when there is no other associated market activity.  The quarterly and special blackout period 
restrictions and pre-clearance 
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requirements under this Policy also do not apply to the exercise of share options in a share-for-share exercise with the Company or an 
election to have the Company withhold securities to cover tax obligations in connection with an option exercise, so long as that 
election is irrevocable and made in writing at a time when a trading blackout is not in place and the individual is not in possession of 
material nonpublic information.  

However, the quarterly and special blackout period restrictions and pre-clearance requirements under this Policy do apply to 
(i) the sale of any securities issued upon the exercise of a share option, (ii) a cashless exercise of a share option through a broker, 
since this involves selling a portion of the underlying shares to cover the costs of exercise, and (iii) any other market sale for the 
purpose of generating the cash needed to pay the exercise price of an option.

Certain 401(k) Plan Transactions

The quarterly and special blackout period restrictions and pre-clearance requirements in this Policy do not apply to purchases 
of Company shares in the 401(k) plan resulting from periodic contributions to the plan based on your payroll contribution election.  

The quarterly and special blackout period restrictions and pre-clearance requirements do apply, however, to elections you 
make under the 401(k) plan to (i) increase or decrease the amount of your contributions under the 401(k) plan if such increase or 
decrease will increase or decrease the amount of your contributions that will be allocated to a Company share fund, (ii) increase or 
decrease the percentage of your contributions that will be allocated to a Company share fund, (iii) move balances into or out of a 
Company share fund, (iv) borrow money against your 401(k) plan account if the loan will result in liquidation of some or all of your 
Company share fund balance, and (v) pre-pay a plan loan if the pre-payment will result in the allocation of loan proceeds to a 
Company share fund.

Share Splits, Share Dividends and Similar Transactions

The quarterly and special blackout period restrictions and pre-clearance requirements under this Policy do not apply to a 
change in the number of securities held as a result of a share split or share dividend applying equally to all securities of a class, or 
similar transactions.

Change in Form of Ownership

Certain transactions that involve merely a change in the form in which you own securities may be permissible.  For example, 
transfers by will or the laws of descent or distribution and, provided that prior written notice is provided to the Compliance Officer, 
distributions or transfers (such as certain tax planning or estate planning transfers) that effect only a change in the form of beneficial 
interest without changing your pecuniary interest in the Company’s securities.  

Other Exceptions

Any other exception from this Policy must be approved by the Compliance Officer, in consultation with the Board of 
Directors or an independent committee of the Board of Directors.
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COMPLIANCE WITH SECTION 16 OF THE SECURITIES EXCHANGE ACT

Obligations Under Section 16

Section 16 of the Exchange Act, and the related rules and regulations, set forth (i) reporting obligations, (ii) limitations on 
“short-swing” transactions and (iii) limitations on short sales and other transactions applicable to directors, officers, large 
shareholders and certain other persons.

The Company has determined that certain persons listed in the Pre-Clearance List are required to comply with Section 16 of 
the Exchange Act (“Section 16 Officers”), and the related rules and regulations, because of their positions with the Company.  The 
Compliance Officer may amend the Section 16 Officers list from time to time as appropriate to reflect the election of new officers or 
directors, any change in the responsibilities of officers or other employees and any promotions, demotions, resignations or departures.

The Section 16 Officers list is not necessarily an exhaustive list of persons subject to Section 16 requirements at any given 
time.  Even if you are not on the Section 16 Officers list, you may be subject to Section 16 reporting obligations because of your 
shareholdings, for example.  If you have any questions, you should check with the Compliance Officer.

Notification Requirements to Facilitate Section 16 Reporting

To facilitate timely reporting of transactions pursuant to Section 16 requirements, each person subject to Section 16 reporting 
requirements must provide, or must ensure that his or her broker provides, the Company with detailed information (e.g., trade date, 
number of shares, exact price, etc.) regarding his or her transactions involving the Company's securities, including gifts, transfers, 
pledges and transactions pursuant to a trading plan, both prior to (to confirm compliance with pre-clearance procedures, if applicable) 
and promptly following execution.

Personal Responsibility

The obligation to file Section 16 reports, and to otherwise comply with Section 16, is personal.  The Company is not 
responsible for the failure to comply with Section 16 requirements.

ADDITIONAL INFORMATION

Delivery of Policy

This Policy will be delivered to all Covered Persons when they commence service with the Company.  Each director, officer, 
employee and agent of the Company is required to acknowledge that they understand, and agree to comply with, this Policy.

Amendments

We are committed to continuously reviewing and updating our policies and procedures.  The Company therefore reserves the 
right to amend, alter or terminate this Policy at any time and for any reason, subject to applicable law.  Unless otherwise permitted by 
this Policy, any amendments must 
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be approved by the Board of Directors of the Company.  A current copy of the Company's policies regarding insider trading may be 
obtained by contacting the Compliance Officer.

* * *

Nothing in this Insider Trading Policy creates or implies an employment contract or term of employment.  Employment at 
the Company is employment at-will.  Employment at-will may be terminated with or without cause and with or without notice at any 
time by the employee or the Company.  Nothing in this Insider Trading Policy shall limit the right to terminate employment at-will.

The policies in this Insider Trading Policy do not constitute a complete list of Company policies or a complete list of the 
types of conduct that can result in discipline, up to and including discharge.
 



 

 

Exhibit 31.1
 

CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14a OF
THE SECURITIES EXCHANGE ACT OF 1934
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES OXLEY ACT OF 2002

 
I, Shlomi Ben Haim, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of JFrog Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most 
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably 
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal 
control over financial reporting.

                       
      JFROG LTD.
Date: May 8, 2026     /s/ Shlomi Ben Haim
      Shlomi Ben Haim
      Chief Executive Officer
      (Principal Executive Officer)
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CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14a OF
THE SECURITIES EXCHANGE ACT OF 1934
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES OXLEY ACT OF 2002

 
I, Eduard Grabscheid, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of JFrog Ltd.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most 
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably 
likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal 
control over financial reporting.

                       
      JFROG LTD.
Date: May 8, 2026     /s/ Eduard Grabscheid
      Eduard Grabscheid
      Chief Financial Officer
      (Principal Financial Officer)
 



 

 

Exhibit 32.1

 

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Shlomi Ben Haim, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly 
Report on Form 10-Q of JFrog Ltd. for the fiscal quarter ended March 31, 2026 fully complies with the requirements of Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934 and that the information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the financial condition 
and results of operations of JFrog Ltd.
 
             
         JFROG LTD.
       
Date: May 8, 2026        /s/ Shlomi Ben Haim
         Shlomi Ben Haim
         Chief Executive Officer
         (Principal Executive Officer)
 

 



 

 

Exhibit 32.2

 

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Eduard Grabscheid, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that the Quarterly 
Report on Form 10-Q of JFrog Ltd. for the fiscal quarter ended March 31, 2026 fully complies with the requirements of Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934 and that the information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the financial condition 
and results of operations of JFrog Ltd.
 
             
         JFROG LTD.
       
Date: May 8, 2026        /s/ Eduard Grabscheid
         Eduard Grabscheid
         Chief Financial Officer
         (Principal Financial Officer)
 


