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to be Registered

Ordinary Shares, par value NIS 0.01 per share(3)
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$59.01
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Pursuant to Rule 416(a) of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement covers ordinary shares of the
Registrant (“Ordinary Shares”) that be issued by reason of any share dividend, share split, recapitalization or other similar transaction effected
without the Registrant’s receipt of consideration that results in an increase in the number of outstanding Ordinary Shares.
Estimated in accordance with Rule 457(h) under the Securities Act (“Rule 457(h)”) the proposed maximum offering price per share is based on the
average high and low prices of Ordinary Shares as reported on the Nasdaq Global Select Market on November 23, 2020.
Represents 308,579 ordinary shares under the 2011 Plan, in each case issued to certain current and former employees and consultants upon
exercise of share option awards.
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Explanatory Note
This registration statement contains two parts, Part I and Part II. The first part contains a “reoffer prospectus” prepared in accordance with Part I
of Form S-3 (in accordance with Instruction C of the General Instructions to Form S-8). This reoffer prospectus may be used for reoffers and sales on a
continuous or delayed basis of certain of those ordinary shares (the “Shares”) of JFrog Ltd. (“us,” “we” or the “Registrant”) referred to above that
constitute “control securities” or “restricted securities,” within the meaning of the Securities Act, by certain shareholders that are current or former
employees and consultants of the Registrant (the “Selling Shareholders”) for their own accounts. As specified in General Instruction C of Form S-8, the
amount of securities to be reoffered or resold under the reoffer prospectus by each Selling Shareholder and any other person with whom he or she is
acting in concert for the purpose of selling the Registrant’s securities, may not exceed, during any three-month period, the amount specified in Rule
144(e) under the Securities Act. The second part contains information required to be set forth in the Registration Statement pursuant to Part II of Form
S-8.
The Company will provide without charge to any person, upon written or oral request of such person, a copy of each document incorporated by
reference in Item 3 of Part II of this registration statement (which documents are also incorporated by reference in the reoffer prospectus as set forth in
Form S-8), other than exhibits to such documents that are not specifically incorporated by reference, the other documents required to be delivered to
eligible employees pursuant to Rule 428(b) under the Securities Act and additional information about the plans.
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REOFFER PROSPECTUS

JFROG LTD.
308,579 Ordinary Shares
This prospectus relates to 308,579 ordinary shares, par value NIS 0.01 per share (the “Share”), of JFrog Ltd., which may be offered from time to
time by certain selling shareholders that are our current or former employees and consultants (the “Selling Shareholders”) for their own account. The
Selling Shareholders may offer and sell the securities described in this prospectus in a number of different ways and at varying prices, including sales in
the open market, sales in negotiated transactions and sales by a combination of these methods. The Selling Shareholders may sell any, all or none of the
Shares and we do not know when or in what amount the Selling Shareholders may sell their Shares hereunder following the effective date of this
registration statement. The price at which any of the Shares may be sold, and the commissions, if any, paid in connection with any such sale, are
unknown and may vary from transaction to transaction. The Shares may be sold at the market price of the ordinary shares at the time of a sale, at prices
relating to the market price over a period of time, or at prices negotiated with the buyers of shares. The Shares may be sold through underwriters or
dealers which the Selling Shareholders may select. If underwriters or dealers are used to sell the Shares, we will name them and describe their
compensation in a prospectus supplement. We provide more information about how the Selling Shareholders may sell their Shares in the section titled
“Plan of Distribution.” The Selling Shareholders will bear all sales commissions and similar expenses. Any other expenses incurred by us in connection
with the registration and offering that are not borne by the Selling Shareholders will be borne by us.
Our ordinary is listed on The Nasdaq Global Select Market (“NASDAQ”) under the symbol “FROG.” On November 23, 2020, the closing price of
our Shares was $60.48 per share.
The amount of securities to be offered or resold under this reoffer prospectus by each Selling Shareholder or other person with whom he or she is
acting in concert for the purpose of selling our securities, may not exceed, during any three month period, the amount specified in Rule 144(e) under the
Securities Act.
We are an “emerging growth company” as defined under the federal securities laws, and as such, we have elected to comply with certain
reduced public company reporting requirements for this prospectus and may elect to do so in future filings.

Investing in our Shares involves a high degree of risk that are described in the section titled “Risk Factors”
beginning on page 2 of this prospectus.
The Securities and Exchange Commission (the “SEC”) may take the view that, under certain circumstances, the Selling Shareholders and any
broker-dealers or agents that participate with the Selling Shareholders in the distribution of the Shares may be deemed to be “underwriters” within the
meaning of the Securities Act. Commissions, discounts or concessions received by any such broker-dealer or agent may be deemed to be underwriting
commissions under the Securities Act. See the section titled “Plan of Distribution.”
Neither the SEC nor any state securities commission has approved or disapproved of these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 24, 2020
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If you are in a jurisdiction where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful,
or if you are a person to whom it is unlawful to direct these types of activities, then the offer presented in this document does not extend to you.
We have not authorized anyone to provide any information other than that contained in this prospectus, in any prospectus supplement or in
any free writing prospectus prepared by or on behalf of us or to which we have referred to you. We do not take responsibility for, and we do not
provide any assurance as to the reliability of, any other information that others may give you. We have not authorized any other person to
provide you with different information. The information contained in this document speaks only as of the date of this document, unless the
information specifically indicates that another date applies.
You should rely only on the information contained in this prospectus or in any accompanying prospectus supplement by us or on our behalf. We
have not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you
should not rely on it. We are not making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume
the information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus, regardless of the time of delivery of this
prospectus or of any sale of the Shares. Our business, financial condition, results of operations and prospects may have changed since that date.
“JFrog,” our logo, and other registered or common law trademarks, service marks or trade names appearing in this prospectus are the property of
JFrog Ltd. Other trademarks and trade names referred to in this prospectus are the property of their respective owners.
Unless the context otherwise requires, the terms “JFrog,” “the company,” we,” “us,” and “our,” in this prospectus refer to JFrog Ltd. its
consolidated subsidiaries, including JFrog, Inc.
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Prospectus Summary
This summary highlights selected information from this prospectus and does not contain all of the information that is important to you in
making an investment decision. This summary is qualified in its entirety by the more detailed information included in this prospectus, including the
documents incorporated by reference herein. Potential investors should read the entire prospectus carefully, including the risks of purchasing our
Shares in discussed in the section titled “Risk Factors.”
JFrog Ltd.
JFrog’s vision is to power a world of continuously updated, version-less software—we call this Liquid Software.
We provide an end-to-end, hybrid, universal DevOps Platform to achieve Continuous Software Release Management, or CSRM. Our leading
CSRM platform enables organizations to continuously deliver software updates across any system. Our platform is the critical bridge between
software development and deployment of that software, paving the way for the modern DevOps paradigm. We enable organizations to build and
release software faster and more securely while empowering developers to be more efficient. As of June 30, 2020, approximately 5,800
organizations, including all of the top 10 technology organizations, 8 of the top 10 financial services organizations, 9 of the top 10 retail
organizations, 8 of the top 10 healthcare organizations, and 7 of the top 9 telecommunications organizations in the Fortune 500 have adopted JFrog,
embarking on their journey towards Liquid Software.
We built the world’s first universal package repository, JFrog Artifactory, to fundamentally transform the way that the software release cycle
is managed. Our package-based approach to releasing software enabled the category of CSRM, allowing software releases to be continuous and
software to always be current. We enable organizations to store all package types in a common repository where they can be edited, tracked, and
managed. Our unified platform connects all of the software process involved in building and releasing software, enabling CSRM. We empower our
customers to shorten their software release cycles and enable the continuous flow of current, up-to-date software from any source to any
destination. Our platform is designed to be agnostic to the programming languages, source code repositories, and development technologies that
our customers use, and the type of production environments to which they deploy.
Corporate Information
We were incorporated under the laws of the State of Israel on April 28, 2008. We are registered with the Registrar of Companies under the
number 514130491. Our main place of business in the United States is located at 270 E. Caribbean Drive, Sunnyvale, California 94089. Our
telephone number at this address is (408) 329-1540. Our registered office is located at 3 HaMahshev Street, Netanya, 4250465, Israel. Our
telephone number at this address is + 972 (9)-894-1444. Our agent for service of process in the United States is JFrog, Inc.
Our website address is www.jfrog.com. Information contained on, or that can be accessed through, our website does not constitute part of this
prospectus and inclusions of our website address in this prospectus are inactive textual references only. You should not consider information
contained on our website to be part of this prospectus or in deciding whether to purchase our ordinary shares.
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RISK FACTORS
An investment in our Shares is highly speculative and 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 set forth under the
caption “Risk Factors” in our Prospectus dated September 15, 2020 filed with the SEC pursuant to Rule 424(b) under the Securities Act, relating to the
Registration Statement on Form S-1, as amended (File No. 333-248271) and in our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2020, filed with the SEC on November 5, 2020, which are incorporated by reference herein, and subsequent reports filed with the SEC,
together with the financial and other information contained or incorporated by reference in this prospectus. 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. Only those investors who
can bear the risk of loss of their entire investment should invest in our ordinary shares.
2
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USE OF PROCEEDS
We will not receive any proceeds from the sale of the Shares. All proceeds from the sale of the Shares will be for the account of the Selling
Shareholders, as described below. See the sections titled “Selling Shareholders” and “Plan of Distribution” described below.
3
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SELLING SHAREHOLDERS
The following table sets forth certain information with respect to the beneficial ownership of our ordinary shares as of October 23, 2020, as
adjusted to reflect the Shares that may be sold from time to time pursuant to this prospectus, for all Selling Shareholders, consisting of the individuals
shown as having shares listed in the column entitled “Shares Being Offered.”
We have determined beneficial ownership in accordance with the rules of the SEC, and thus it represents sole or shared voting or investment
power with respect to our securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting
and sole investment power with respect to all shares that they beneficially owned, subject to community property laws where applicable. The
information does not necessarily indicate beneficial ownership for any other purpose, including for purposes of Sections 13(d) and 13(g) of the
Securities Act.
We have based our calculation of the percentage of beneficial ownership prior to this offering on 91,193,180 ordinary shares outstanding as of
October 23, 2020.
In computing the number of ordinary shares beneficially owned by a person and the percentage ownership of that person, we deemed outstanding
ordinary shares subject to options held by that person that are currently exercisable or exercisable within 60 days following October 23, 2020. We did
not deem these shares outstanding, however, for the purpose of computing the percentage ownership of any other person.
Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o JFrog Ltd., 270 E. Caribbean Drive, Sunnyvale,
California 94089.

Selling Shareholder

Named Selling Shareholders(2)
*
(1)
(2)

Shares Beneficially Owned Prior
to the Offering
Shares
Percentage

1,341,418

1.5%

Shares
Offered
Shares

308,579

Shares Beneficially Owned After
the Offering(1)
Shares
Percentage

1,032,839

1.1%

Represents beneficial ownership of less than 1%.
Assumes all the Shares held by each Selling Shareholder and being offered under this prospectus are sold, and that no Selling Shareholder will
acquire additional ordinary shares before the completion of this offering.
Includes the following 63 named non-affiliate persons, each of whom holds at least 1,000 Shares: Adi Kind Stolovich, Alexis Tual, Angello
Maggio, Arezki Abid, Arnaud Ladriere, Arturo Aparicio, Bindushree N, Christian Merker, Claude Shubov, Craig Motta, David Xu, Deepti
Mangla, Devashish Meena, Einat Land, ESOP - In Trust For Konstantin Shenderov, ESOP - In Trust For Adi Visgan, ESOP - In Trust For Avi
Ruzhinsky, ESOP - In Trust For Chen Keinan, ESOP - In Trust For Danny Reiser, ESOP - In Trust For Dmitry Katzir, ESOP - In Trust For Dudi
Morad, ESOP - In Trust For Gal Marder, ESOP - In Trust For Ilanit Zehut, ESOP - In Tust For Inbar Tal, ESOP - In Trust For Liat Kedem, ESOP
- In Trust For Ron Ben Chen, ESOP - In Trust For Shahar Levy, ESOP - In Trust For Shalom Deitch, ESOP - In Trust For Shlomi Kriheli, ESOP In Trust For Yair Bass, Gershon Diner, Hector Deleon, Inbal Harel Belzer, Inez Rongen, Jeffrey Tetzlaff, John Stockbauer, Jonathan Roquelaure,
Justin Cicchella, Katrin Runser, Liam Mcnamara, Loren Yeung, Malini Venkatesh, Mari Yamaguchi, Mark Bauhs, Matthew Chung, Michael
Natale, Nejra Taljic, Nikita Polovenko, Pearlynn Dang, Rajagopalan Panchapakesan, Richard Clark, Ron Klinger, Samantha Dakwa, Scott
Mosher, Sean Valentine, Stephen Boss, Stephen Chin, Sunny Kim, Teymur Karayev, Vanessa Pedro Valadas, Vinay Aggarwal, Yael Halperin, and
Yuan Pan. Each of these persons beneficially owns less than 1% of our ordinary shares.
4
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PLAN OF DISTRIBUTION
We are registering the Shares covered by this prospectus to permit the Selling Shareholders to conduct public secondary trading of these Shares
from time to time after the date of this prospectus. We will not receive any of the proceeds of the sale of the Shares offered by this prospectus. The
aggregate proceeds to the Selling Shareholders from the sale of the Shares will be the purchase price of the Shares less any discounts and commissions.
We will not pay any brokers’ or underwriters’ discounts and commissions in connection with the registration and sale of the Shares covered by this
prospectus. The Selling Shareholders reserve the right to accept and, together with their respective agents, to reject, any proposed purchases of Shares to
be made directly or through agents.
The Shares offered by this prospectus may be sold from time to time to purchasers:
•

directly by the Selling Shareholders, or

•

through underwriters, brokers dealers or agents, who may receive compensation in the form of discounts, commissions or agent’s
commissions from the Selling Shareholders or the purchasers of the Shares.

If any of the Selling Shareholders utilize a broker-dealer in the sale or distribution of the Shares, such broker-dealer may receive commissions in
the form of discounts, concessions, or commissions from such Selling Shareholder or commissions from purchasers of the Shares for whom they may
act as agent or to whom they may sell as principal. The Shares may be sold in one or more transactions at:
•

fixed prices;

•

prevailing market prices at the time of sale;

•

prices related to such prevailing market prices;

•

varying prices determined at the time of sale; or

•

negotiated prices.

These sales may be effected in one or more transactions:
•

on any national securities exchange or quotation service on which the Shares may be listed or quoted at the time of sale, including the
NASDAQ;

•

in the over-the-counter market;

•

in transactions otherwise than on such exchanges or services or in the over-the-counter market;

•

any other method by applicable law; or

•

through any combination of the foregoing.

These transactions may include block transactions or crosses. Crosses are transactions in which the same broker acts as an agent on both sides of
the trade.
At the time a particular offering of the Shares is made, a prospectus supplement, if required, will be distributed, which will set forth the name of
the Selling Shareholders, the aggregate amount of Shares being offered and the terms of the offering, including, to the extent required, (1) the name or
names of any underwriters, broker-dealers or agents, (2) any discounts, commissions and other terms constituting compensation from the Selling
Shareholders and (3) any discounts, commissions or concessions allowed or reallowed to be paid to broker-dealers.
5
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The Selling Shareholders will act independently of us in making decisions with respect to the timing, manner, and size of each resale or other
transfer. There can be no assurance that the Selling Shareholders will sell any or all of the Shares under this prospectus. Further, we cannot assure you
that the Selling Shareholders will not transfer, distribute, devise or gift the Shares by other means not described in this prospectus. In addition, any
Shares covered by this prospectus that qualify for sale under Rule 144 of the Securities Act may be sold under Rule 144 rather than under this
prospectus. The Shares may be sold in some states only through registered or licensed brokers or dealers. In addition, in some states the Shares may not
be sold unless they have been registered or qualified for sale or an exemption from registration or qualification is available and complied with.
The Selling Shareholders and any other person participating in the sale of the Shares will be subject to the Exchange Act. The Exchange Act rules
include, without limitation, Regulation M, which may limit the timing of purchases and sales of any of the Shares by the Selling Shareholders and any
other person. In addition, Regulation M may restrict the ability of any person engaged in the distribution of the Shares to engage in market-making
activities with respect to the particular Shares being distributed. This may affect the marketability of the Shares and the ability of any person or entity to
engage in market-making activities with respect to the Shares.
The Selling Shareholders may indemnify any broker or underwriter that participates in transactions involving the sale of the Shares against certain
liabilities, including liabilities arising under the Securities Act.
6
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LEGAL MATTERS
The validity of the Shares offered hereby has been passed upon by Meitar | Law Offices, in Ramat Gan, Israel.
EXPERTS
The consolidated financial statements as of December 31, 2018 and 2019 and for the years ended December 31, 2018 and 2019 included in this
prospectus have been so included in reliance on the report of Kost Forer Gabbay & Kasierer-Ernst & Young Israel, a member of Ernst & Young Global,
an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.
INFORMATION INCORPORATED BY REFERENCE
(1) The Registrant’s Prospectus dated September 15, 2020 filed with the SEC pursuant to Rule 424(b) under the Securities Act, relating to the
Registration Statement on Form S-1, as amended (File No. 333-248271), which contains the Registrant’s audited financial statements for the latest fiscal
year for which such statements have been filed;
(2) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2020, filed with the SEC on November 5, 2020;
(3) The Registrant’s Current Reports on Form 8-K filed with the SEC on November 4, 2020 (excluding “furnished” and not “filed” information)
and November 23, 2020; and
(3) The description of the Registrant’s Common Stock contained in the Company’s Registration Statement on Form 8-A (File No. 001-39492)
filed with the SEC on September 8, 2020, pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including any amendment or report filed for the purpose of updating such description.
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered have been sold or
that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof
from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance
with the rules of the SEC shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement
to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement.
WHERE YOU CAN FIND ADDITIONAL INFORMATION
We are subject to the information and reporting requirements of the Exchange Act and, in accordance with this law, we file periodic reports, proxy
statements, and other information with the SEC. These periodic reports, proxy statements, and other information will be available at www.sec.gov. We
also maintain a website at www.jfrog.com. Upon completion of this offering, you may access these materials free of charge as soon as reasonably
practicable after they are electronically filed with, or furnished to, the SEC. Information contained on our website is not a part of this prospectus and the
inclusion of our website address in this prospectus is an inactive textual reference only.
7
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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 (the “Registration
Statement”) in accordance with the provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”) and the introductory note
to Part I of Form S-8. The documents containing the information specified in Part I of Form S-8 will be delivered to the participants in the equity benefit
plans covered by this Registration Statement as specified by Rule 428(b)(1) under the Securities Act.
PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.
JFrog Ltd. (the “Registrant”) hereby incorporates by reference into this Registration Statement the following documents previously filed with the
Securities and Exchange Commission (the “SEC”):
(1) The Registrant’s Prospectus dated September 15, 2020 filed with the SEC pursuant to Rule 424(b) under the Securities Act, relating to the
Registration Statement on Form S-1, as amended (File No. 333-248271), which contains the Registrant’s audited financial statements for the latest fiscal
year for which such statements have been filed;
(2) The Registrant’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2020, filed with the SEC on November 5, 2020;
(3) The Registrant’s Current Report on Form 8-K filed with the SEC on November 4, 2020 (excluding “furnished” and not “filed” information);
and
(4) The description of the Registrant’s Common Stock contained in the Company’s Registration Statement on Form 8-A (File No. 001-39492)
filed with the SEC on September 8, 2020, pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
including any amendment or report filed for the purpose of updating such description.
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act on or after the date of this Registration
Statement and prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered have been sold or
that deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof
from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance
with the rules of the SEC shall not be deemed incorporated by reference into this Registration Statement. Any statement contained in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement
to the extent that a statement contained herein or in any subsequently filed document which also is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this Registration Statement.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
8
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Item 6. Indemnification of Directors and Officers.
Under the Israeli Companies Law, 5759-1999 (the “Companies Law”), a company may not exculpate an office holder from liability for a breach of
the duty of loyalty. An Israeli company may exculpate an office holder in advance from liability to the company, in whole or in part, for damages caused
to the company as a result of a breach of duty of care but only if a provision authorizing such exculpation is included in its articles of association. The
Registrant’s amended and restated articles of association to be effective upon the closing of this offering include such a provision. An Israeli company
may not exculpate a director from liability arising out of a prohibited dividend or distribution to shareholders.
An Israeli company may indemnify an office holder in respect of the following liabilities and expenses incurred for acts performed as an office
holder, either in advance of an event or following an event, provided a provision authorizing such indemnification is contained in its articles of
association:
•

financial liability imposed on him or her in favor of another person pursuant to a judgment, settlement or arbitrator’s award approved by a
court. However, if an undertaking to indemnify an office holder with respect to such liability is provided in advance, then such an
undertaking must be limited to events which, in the opinion of the board of directors, can be foreseen based on the company’s activities
when the undertaking to indemnify is given, and to an amount or according to criteria determined by the board of directors as reasonable
under the circumstances, and such undertaking shall detail the abovementioned events and amount or criteria;

•

reasonable litigation expenses, including attorneys’ fees, incurred by the office holder (1) as a result of an investigation or proceeding
instituted against him or her by an authority authorized to conduct such investigation or proceeding, provided that (i) no indictment was
filed against such office holder as a result of such investigation or proceeding; and (ii) no financial liability, such as a criminal penalty, was
imposed upon him or her as a substitute for the criminal proceeding as a result of such investigation or proceeding or, if such financial
liability was imposed, it was imposed with respect to an offense that does not require proof of criminal intent and (2) in connection with a
monetary sanction;

•

reasonable litigation expenses, including attorneys’ fees, incurred by the office holder or imposed by a court in proceedings instituted
against him or her by the company, on its behalf or by a third-party or in connection with criminal proceedings in which the office holder
was acquitted or as a result of a conviction for an offense that does not require proof of criminal intent; and

•

expenses, including reasonable litigation expenses and legal fees, incurred by an office holder in relation to an administrative proceeding
instituted against such office holder, or certain compensation payments made to an injured party imposed on an office holder by an
administrative proceeding, pursuant to certain provisions of the Israeli Securities Law, 1968 (the “Israeli Securities Law”).

An Israeli company may insure an office holder against the following liabilities incurred for acts performed as an office holder if and to the extent
provided in the company’s articles of association:
•

a breach of the duty of loyalty to the company, to the extent that the office holder acted in good faith and had a reasonable basis to believe
that the act would not prejudice the company;

•

a breach of the duty of care to the company or to a third-party, including a breach arising out of the negligent conduct of the office holder;

•

a financial liability imposed on the office holder in favor of a third-party;

•

a financial liability imposed on the office holder in favor of a third-party harmed by a breach in an administrative proceeding; and
9
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•

expenses, including reasonable litigation expenses and legal fees, incurred by the office holder as a result of an administrative proceeding
instituted against him or her pursuant to certain provisions of the Israeli Securities Law.

An Israeli company may not indemnify or insure an office holder against any of the following:
•

a breach of the duty of loyalty, except to the extent that the office holder acted in good faith and had a reasonable basis to believe that the
act would not prejudice the company;

•

a breach of the duty of care committed intentionally or recklessly, excluding a breach arising out of the negligent conduct of the office
holder;

•

an act or omission committed with intent to derive illegal personal benefit; or

•

a fine, monetary sanction or forfeit levied against the office holder.

Under the Companies Law, exculpation, indemnification and insurance of office holders must be approved by the compensation committee and
the board of directors (and, with respect to directors and the Chief Executive Officer, by shareholders). However, under regulations promulgated under
the Companies Law, the insurance of office holders shall not require shareholder approval and may be approved by only the compensation committee, if
the engagement terms are determined in accordance with the company’s compensation policy, that compensation policy was approved by the
shareholders by the same special majority required to approve a compensation policy, provided that the insurance policy is on market terms and the
insurance policy is not likely to materially impact the company’s profitability, assets or obligations.
The Registrant’s amended and restated articles of association allow it to indemnify and insure its office holders for any liability imposed on them
as a consequence of an act (including any omission) which was performed by virtue of being an office holder. The Registrant’s office holders are
currently covered by a directors and officers’ liability insurance policy.
The Registrant has entered into agreements with each of its directors and executive officers exculpating them, to the fullest extent permitted by
law, from liability to us for damages caused to it as a result of a breach of duty of care, and undertaking to indemnify them to the fullest extent permitted
by law. This indemnification is limited to events determined as foreseeable by the board of directors based on our activities, and to an amount or
according to criteria determined by the board of directors as reasonable under the circumstances.
The maximum indemnification amount set forth in such agreements is limited to an amount equal to the greater of (i) an amount equal to 50% of
the Registrant’s net assets, measured by the balance sheet of the Registrant last published prior to the time that notice is provided to the Registrant, and
(ii) $50,000,000. The maximum amount set forth in such agreements is in addition to any amount paid (if paid) under insurance and/or by a thirdparty pursuant to an indemnification arrangement.
SEC Position. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons
controlling us pursuant to the foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy
as expressed in the Securities Act and is therefore unenforceable.
Item 7. Exemption from Registration Claimed.
The issuance of the Shares being offered by the Form S-3 resale prospectus were deemed to be exempt from registration under the Securities Act
in reliance upon Section 4(a)(2) of the Securities Act (or Regulation D or Regulation S promulgated thereunder), or Rule 701 promulgated under
Section 3(b) of the Securities Act as transactions by an issuer not involving any public offering or pursuant to benefit plans and contracts relating to
compensation as provided under Rule 701. The recipients of the securities in each of these transactions represented their intentions to acquire the
securities for investment only and not with a view to or for sale in connection with any distribution thereof, and appropriate legends were placed upon
the stock certificates issued in these transactions. All recipients had adequate access, through their relationships with us, to information about the
Registrant.
10

Table of Contents

Item 8. Exhibits.
Exhibit
Number

Description

4.1(1)

Form of Amended and Restated Articles of Association of the Registrant.

4.2(2)

Specimen share certificate of the Registrant.

4.3(3)

2011 Israeli Share Option Plan, as amended, and related form agreements.

5.1

Opinion of Meitar | Law Offices, Israeli counsel to the Registrant.

23.1

Consent of Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, an independent registered public accounting firm.

23.2

Meitar | Law Offices (contained in Exhibit 5.1).

24.1

Power of Attorney (contained on signature page hereto).

(1)
(2)
(3)

Incorporated by reference to Exhibit 3.2 filed with the Registrant’s Registration Statement on Form S-1/A (Registration No. 333-248271), filed
with the SEC on September 8, 2020.
Incorporated by reference to Exhibit 4.1 filed with the Registrant’s Registration Statement on Form S-1/A (Registration No. 333-248271), filed
with the SEC on September 8, 2020.
Incorporated by reference to Exhibit 10.2 filed with the Registrant’s Registration Statement on Form S-1 (Registration No. 333-248271), filed with
the SEC on August 24, 2020.

Item 9. Undertakings.
A.

The undersigned Registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement.
Provided, however, that paragraphs (A)(1)(i) and (A)(1)(ii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished to the SEC by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in this Registration Statement.
(2)

For the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
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(3)

It will remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

B.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

C.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will
be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements of filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Sunnyvale, State of California, on November 24, 2020.
JFROG LTD.
By: /s/ Shlomi Ben Haim
Shlomi Ben Haim
Chief Executive Officer
POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Shlomi Ben Haim,
Jacob Shulman and Eyal Ben David, and each of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution, for such
individual in any and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 (including post-effective amendments),
and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission, granting unto
said attorney in fact, proxy and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done in
connection therewith, as fully for all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorney in
fact, proxy and agent, or the individual’s substitute, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement on Form S-8 has been signed by the following
persons in the capacities and on the dates indicated.
SIGNATURE

TITLE

DATE

Chief Executive Officer and Director
(Principal Executive Officer)

November 24, 2020

Chief Financial Officer
(Principal Financial and Accounting Officer)

November 24, 2020

/s/ Jeff Horing
Jeff Horing

Director

November 24, 2020

/s/ Yoav Landman
Yoav Landman

Director

November 24, 2020

/s/ Jessica Neal
Jessica Neal

Director

November 24, 2020

/s/ Yossi Sela
Yossi Sela

Director

November 24, 2020

/s/ Frederic Simon
Frederic Simon

Director

November 24, 2020

/s/ Shlomi Ben Haim
Shlomi Ben Haim
/s/ Jacob Shulman
Jacob Shulman
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SIGNATURE

TITLE

DATE

/s/ Elisa Steele
Elisa Steele

Director

November 24, 2020

/s/ Andy Vitus
Andy Vitus

Director

November 24, 2020

/s/ Barry Zwarenstein
Barry Zwarenstein

Director

November 24, 2020
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AUTHORIZED REPRESENTATIVE IN THE UNITED STATES
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the undersigned as the duly authorized
representative in the United States of the Registrant in Sunnyvale, California, on November 24, 2020.
JFROG LTD.
By: /s/ Shlomi Ben Haim
Shlomi Ben Haim
Chief Executive Officer
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Exhibit 5.1

Ramat Gan, November 24, 2020
JFrog Ltd.
270 E. Caribbean Drive,
Sunnyvale, California 9489
RE: Registration on Form S-8
Ladies and Gentlemen:
We have acted as Israeli counsel to JFrog Ltd., an Israeli company (the “Company”), in connection with its filing of a registration statement on
Form S-8 on or about November 24, 2020 (the “Registration Statement”), under the Securities Act of 1933, as amended (the “Securities Act”),
relating to the reoffer and resale of up to 308,579 of the Company’s ordinary shares, par value NIS 0.01 (the “Ordinary Shares”), which were issued
under the 2011 Israeli Share Option Plan (the “Plan”).
In our capacity as counsel to the Company, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the
Company’s (i) Amended and Restated Articles of Association (the “Articles”), (ii) the Plan, (iii) resolutions of the Company’s board of directors, and
(iv) other statements of corporate officers and other representatives of the Company and other documents provided to us by the Company as we have
deemed necessary or appropriate as a basis for this opinion. In such examination, we have assumed the genuineness of all signatures, the legal capacity
of natural persons, the authenticity of all documents submitted to us as originals and the conformity with the original documents of all documents
submitted to us as copies or facsimiles. As to any facts material to this opinion, to the extent that we did not independently establish relevant facts, we
have relied on certificates of public officials and certificates of officers or other representatives of the Company. We have also assumed the truth of all
facts communicated to us by the Company and that all consents, minutes and protocols of meetings of the Company’s board of directors and
shareholders, which have been provided to us, are true and accurate and prepared in accordance with the Company’s Articles and all applicable laws. In
addition, we have assumed that the Company has receive the full consideration for the Ordinary Shares.
We are admitted to practice law in the State of Israel and the opinion expressed herein is expressly limited to the laws of the State of Israel.
On the basis of the foregoing, and in reliance thereon, we are of the opinion that the Ordinary Shares registered for resale under the Registration
Statement as described thereto, were duly issued, fully paid for and are non-assessable.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this opinion and such consent, we do not
admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act, the rules and regulations of the
Securities and Exchange Commission promulgated thereunder or Item 509 of Regulation S-K promulgated under the Securities Act.

This opinion letter is rendered as of the date hereof and we disclaim any obligation to advise you of facts, circumstances, events or developments
that may be brought to our attention after the effective date of the Registration Statement that may alter, affect or modify the opinions expressed herein.
Very truly yours,
/s/ Meitar | Law Offices
Meitar | Law Offices

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-8) and the related reoffer prospectus
pertaining to the 2011 Israeli Share Option Plan of JFrog Ltd. and to the incorporation by reference therein of our report dated March 23, 2020, with
respect to the consolidated financial statements of JFrog Ltd. included in the Registration Statement (Form S-1 No. 333-248271) and related Prospectus
of JFrog Ltd. filed with the Securities and Exchange Commission.
November 24, 2020
Tel-Aviv, Israel

/s/ Kost Forer Gabbay & Kasierer
A Member of Ernst & Young Global

