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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (“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 risk and uncertainties. All statements contained in this Form 10-Q other than statements of historical fact, including statements regarding our future
operating results and financial position, our business strategy and plans, market growth and trends, and our objectives for future operations, are forward-
looking statements. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,” “project,” “plan,”

“potentially,” “likely,” “target,” and similar expressions are intended to identify forward-looking statements.

9 9 LIS LIS

Forward-looking statements contained in this Form 10-Q include, but are not limited to, statements about our expectations regarding:

e the impact of an economic downturn or recession, rising inflation, tariffs and trade wars, or significant market volatility in the global economy on our
customers, partners, employees and business;

» trends in key business metrics, including annual recurring revenue (“ARR”), number of customers and dollar-based net retention rate, and non-GAAP
financial measures and their usefulness in evaluating our business;

e trends in revenue, cost of revenue, and gross margin;

» trends in operating expenses, including research and development, sales and marketing, and general and administrative expense, and expectations
regarding these expenses as a percentage of revenue;

* our existing cash and cash equivalents and cash provided by sales of our subscriptions being sufficient to support working capital and capital
expenditures for at least the next 12 months and our ability to meet longer-term expected future cash requirements and obligations, through a
combination of cash flows from operating activities and available cash and short-term investment balances;

e our ability to effectively identify, acquire, and integrate complementary companies, technologies, and assets, including our ability to successfully
integrate artificial intelligence and machine learning in our offerings;

*  our ability to service the interest on our convertible notes and repay such notes, to the extent required;

*  our efforts to maintain proper and effective internal controls;

e our ability to expand our operations and increase adoption of our platform internationally;

e  our ability to stay abreast of new or modified laws and regulations that currently apply or become applicable to our business both in the United States
and internationally; and

*  other statements regarding our future operations, financial condition, and prospects and business strategies.

Such forward-looking statements are based on our expectations as of the date of this filing and are subject to a number of risks, uncertainties and assumptions,
including, but not limited to, risks detailed in the “Risk Factors” section of this Form 10-Q and in our Annual Report on Form 10-K for the year ended
January 31, 2025, filed with the SEC on March 17, 2025. Readers are urged to carefully review and consider the various disclosures made in this Form 10-Q
and in other documents we file from time to time with the Securities and Exchange Commission (the “SEC”), that disclose risks and uncertainties that may
affect our business. Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time to time. It is not possible for
us to predict all risks, nor can we assess the effect of all factors on our business or the extent to which any factor, or combination of factors, may cause actual
results to differ materially from those contained in any forward-looking statements we may make. In light of these risks, uncertainties, and assumptions, the
future events and trends discussed in this Form 10-Q may not occur, and actual results could differ materially and adversely from those anticipated or implied
in the forward-looking statements.

You should not rely on forward-looking statements as predictions of future events. The events and circumstances reflected in the forward-looking statements
may not be achieved or may not occur. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, performance, or achievements. In addition, the forward-looking statements in this Form 10-Q are made as of the date of this filing, and
we do not undertake, and expressly disclaim any duty, to update any of these forward-looking statements for any reason after the date of this Form 10-Q or to
conform these statements to actual results or revised expectations.
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PART 1. FINANCIAL INFORMATION

Item 1. Financial Statements

Assets
Current assets:
Cash and cash equivalents

Investments

PAGERDUTY, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands)
(unaudited)

July 31, 2025

January 31, 2025

Accounts receivable, net of allowance for credit losses of $1,125 and $1,103 as of July 31, 2025 and

January 31, 2025, respectively
Deferred contract costs, current
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Deferred contract costs, non-current
Lease right-of-use assets
Goodwill
Intangible assets, net
Other assets

Total assets

Liabilities, redeemable non-controlling interest, and stockholders’ equity

Current liabilities:

Accounts payable

Accrued expenses and other current liabilities

Accrued compensation
Deferred revenue, current
Lease liabilities, current
Convertible senior notes, net, current
Total current liabilities
Convertible senior notes, net, non-current
Deferred revenue, non-current
Lease liabilities, non-current
Other liabilities
Total liabilities

Commitments and contingencies (Note 10)

Redeemable non-controlling interest (Note 3)

Stockholders' equity
Common stock
Additional paid-in capital
Accumulated other comprehensive loss
Accumulated deficit

Total stockholders’ equity

Total liabilities, redeemable non-controlling interest, and stockholders' equity

$ 339,712 $ 346,460
228,142 224,366

70,401 107,350

19,004 19,787

14,489 13,757

671,748 711,720

25211 21,335

25,089 25,279

8,266 6,806

137,401 137,401

17,727 20,865

6,089 3,860

$ 891,531 $ 927,266
$ 7,046 $ 7,329
15,016 20,322

28,419 37,505

227,014 243,269

3,646 3,307

— 57,426

281,141 369,158

394,541 393,282

2,900 2,483

10,186 9,637

5,082 4,661

693,850 779,221

16,972 18,217

774,139 725,483
(673) (485)
(592,757) (595,170)

180,709 129,828

$ 891,531 $ 927,266

See accompanying notes to unaudited condensed consolidated financial statements.
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PAGERDUTY, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)
(unaudited)

Three months ended July 31,

Six months ended July 31,

2025 2024 2025 2024

Revenue $ 123,411 $ 115,935 $ 243,216 § 227,107
Cost of revenue 19,001 20,080 38,185 39,423
Gross profit 104,410 95,855 205,031 187,684
Operating expenses:

Research and development 30,897 35,088 64,945 72,611

Sales and marketing 44,456 50,966 94,501 99,465

General and administrative 25,491 25,828 52,346 53,368

Total operating expenses 100,844 111,882 211,792 225,444
Income (loss) from operations 3,566 (16,027) (6,761) (37,760)

Interest income 6,149 7,516 12,160 14,496
Interest expense (2,286) (2,363) (4,650) (4,511)
Other income (expense), net 120 117 234 (134)
Income (loss) before provision for income taxes 7,549 (10,757) 983 (27,909)
(Benefit from) provision for income taxes (1,865) 427 (1,052) 620
Net income (loss) $ 9,414 $ (11,184) $ 2,035 $ (28,529)
Net loss attributable to redeemable non-controlling interest (161) (272) (378) 478)
Net income (loss) attributable to PagerDuty, Inc. $ 9,575 $ (10,912) $ 2413 $ (28,051)

Less: Adjustment attributable to redeemable non-controlling

interest (202) 2,330 (867) 9,247
Net income (loss) attributable to PagerDuty, Inc. common
stockholders $ 9,777 $ (13,242) $ 3,280 $ (37,298)
Weighted-average shares used in calculating net income (loss) per
share:

Basic 92,600 93,289 91,997 93,082

Diluted 94,198 93,289 93,895 93,082
Net income (loss) per share attributable to PagerDuty, Inc. common
stockholders

Basic $ 0.11 $ 0.14) $ 004 $ (0.40)

Diluted $ 0.10 $ 0.14) $ 003 $ (0.40)

See accompanying notes to unaudited condensed consolidated financial statements.
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PAGERDUTY, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(in thousands)

(unaudited)
Three months ended July 31, Six months ended July 31,
2025 2024 2025 2024
Net income (loss) $ 9,414 $ (11,184) $ 2,035 $ (28,529)
Unrealized (loss) gain on investments (365) 505 (209) (59)
Foreign currency translation adjustments 34 — 21 62
Total comprehensive income (loss) $ 9,083 § (10,679) $ 1,847 $ (28,526)
Less: comprehensive loss attributable to redeemable non-
controlling interest
Net loss attributable to redeemable non-controlling interest (161) (272) (378) (478)
Comprehensive loss attributable to redeemable non-controlling
interest (161) (272) (378) (478)
Comprehensive income (loss) attributable to PagerDuty, Inc. $ 9,244 § (10,407) $ 2,225 § (28,048)

See accompanying notes to unaudited condensed consolidated financial statements.



Table of Contents
PAGERDUTY, INC.

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, except share data)

(unaudited)
Three months ended July 31, 2025
Accumulated
Common Stock Additional Other Total
Paid-in ~ Comprehensive Accumulated Stockholders’
Shares Amount Capital Loss Deficit Equity
Balance as of April 30, 2025 92,154,287 $ — § 748331 § (342) $ (602,332) $§ 145,657
Issuance of common stock upon exercise of stock options 19,758 — 208 — — 208
Vesting of restricted stock units, net of employee payroll taxes 686,682 — (6,411) — — (6,411)
Issuance of common stock in connection with the employee
stock purchase plan 377,811 — 4,618 — — 4,618
Other comprehensive loss — — — (331) — (331)
Stock-based compensation — — 27,191 — — 27,191
Adjustment to redeemable non-controlling interest — — 202 — — 202
Net income attributable to PagerDuty, Inc. — — — — 9,575 9,575
Balance as of July 31, 2025 93,238,538 § — $ 774,139 § 673) $ (592,757) $§ 180,709
Six months ended July 31, 2025
Accumulated
Common Stock Additional Other Total
Paid-in  Comprehensive Accumulated Stockholders’
Shares Amount Capital Loss Deficit Equity
Balance as of January 31, 2025 91,082,604 $ — $ 725483 3 (485) $ (595,170) $ 129,828
Issuance of common stock upon exercise of stock options 473,951 — 3,810 — — 3,810
Vesting of restricted stock units and performance stock units,
net of employee payroll taxes 1,304,172 — (13,968) — — (13,968)
Issuance of common stock in connection with employee stock
purchase plan 377,811 — 4,618 — — 4,618
Other comprehensive loss — — — (188) — (188)
Stock-based compensation — — 53,329 — — 53,329
Adjustment to redeemable non-controlling interest — — 867 — — 867
Net income attributable to PagerDuty, Inc. — — — — 2,413 2,413
Balance as of July 31, 2025 93,238,538 $ — $ 774,139 $§ (673) $§ (592,757) $ 180,709
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Balance as of April 30, 2024

Issuance of common stock upon exercise
of stock options

Vesting of restricted stock units, net of
employee payroll taxes

Issuance of common stock in connection
with the employee stock purchase plan

Other comprehensive income
Repurchases of common stock
Retirement of treasury stock
Stock-based compensation

Adjustment to redeemable non-controlling
interest

Net income (loss) attributable to
PagerDuty, Inc.

Balance as of July 31, 2024

Balance as of January 31, 2024

Issuance of common stock upon exercise
of stock options

Vesting of restricted stock units and
performance stock units, net of employee
payroll taxes

Issuance of common stock in connection
with the employee stock purchase plan

Other comprehensive income
Repurchases of common stock
Retirement of treasury stock
Stock-based compensation

Adjustment to redeemable non-controlling
interest
Net income (loss) attributable to PagerDuty,
Inc.

Balance as of July 31, 2024

Three months ended July 31, 2024

Accumulated
Additional Other Total
Common Stock Paid-in  Comprehensive Accumulated Treasury stock Stockholders’
Shares Amount Capital (Loss) Income Deficit Shares Amount Equity
95,599,725 § — § 794,842 § (1,235) $ (569,574) (2,331,002) $ (50,000) $ 174,033
90,011 — 513 — — — — 513
595,985 — (7,576) — — — — (7,576)
312,660 — 5,735 — — — — 5,735
— — — 505 — — — 505
— — — — — (1,313,248) (28,063) (28,063)
(3,565,486) — (76,364) — — 3,565,486 76,364 —
— — 32,779 — — — — 32,779
— — (2,330) — — — — (2,330)
— — — — (10,912) — — (10,912)
93,032,895 $ — $ 747,599 $ (730) $ (580,486) (78,764) $ (1,699) $ 164,684
Six months ended July 31, 2024
Accumulated
Additional Other Total
Common Stock Paid-in  Comprehensive Accumulated Treasury stock Stockholders’
Shares Amount Capital (Loss) Income Deficit Shares Amount Equity
95,068,187 $ — $ 774,768 $ (733) $ (552,435) (2,331,002) $ (50,000) $ 171,600
131,886 — 804 — — — — 804
1,085,648 — (14,128) — — — — (14,128)
312,660 — 5,735 — — — — 5,735
— — — 3 — — — 3
— — — — — (1,313,248) (28,063) (28,063)
(3,565,486) — (76,364) — — 3,565,486 76,364 —
— — 66,031 — — — — 66,031
— — (9,247) — — — — (9,247)
— — — — (28,051) — — (28,051)
93,032,895 $ — $ 747,599 $ (730) $ (580,486) (78,764) $ (1,699) $ 164,684

See accompanying notes to unaudited corédensed consolidated financial statements.
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PAGERDUTY, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(unaudited)
Six months ended July 31,
2025 2024
Cash flows from operating activities:
Net income (loss) attributable to PagerDuty, Inc. common stockholders $ 3,280 $ (37,298)
Net loss and adjustment attributable to redeemable non-controlling interest (1,245) 8,769
Net income (loss) 2,035 (28,529)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciation and amortization 7,084 10,455
Amortization of deferred contract costs 11,217 10,706
Amortization of debt issuance costs 1,332 1,279
Stock-based compensation 51,713 65,306
Non-cash lease expense 893 1,635
Other (1,367) (2,465)
Changes in operating assets and liabilities:
Accounts receivable 36,529 33,157
Deferred contract costs (10,243) (10,130)
Prepaid expenses and other assets (2,256) (2,862)
Accounts payable (459) 779
Accrued expenses and other liabilities (5,190) (829)
Accrued compensation (9,332) (821)
Deferred revenue (15,930) (10,316)
Lease liabilities (1,382) (2,949)
Net cash provided by operating activities 64,644 64,416
Cash flows from investing activities:
Purchases of property and equipment (1,315) (1,094)
Capitalized software costs (4,136) (2,941)
Purchases of available-for-sale investments (92,317) (98,400)
Proceeds from maturities of available-for-sale investments 88,910 93,577
Proceeds from sales of available-for-sale investments 1,248 2,237
Purchases of non-marketable equity investments (1,250) —
Net cash used in investing activities (8,860) (6,621)
Cash flows from financing activities:
Cash paid for debt issuance costs — (403)
Repurchases of common stock — (27,213)
Repayments of convertible senior notes (57,500) —
Proceeds from employee stock purchase plan 4,618 5,735
Proceeds from issuance of common stock upon exercise of stock options 3,810 804
Employee payroll taxes paid related to net share settlement of restricted stock units (13,968) (14,128)
Net cash used in financing activities (63,040) (35,205)
Effects of foreign currency exchange rates on cash, cash equivalents, and restricted cash 113 (23)
Net change in cash, cash equivalents, and restricted cash (7,143) 22,567
Cash, cash equivalents, and restricted cash at beginning of period 348,328 366,667
Cash, cash equivalents, and restricted cash at end of period $ 341,185 § 389,234
Reconciliation of cash, cash equivalents, and restricted cash to the condensed consolidated balance sheets:
Cash and cash equivalents $ 339,712 $ 385,673
Restricted cash in other long-term assets 1,473 3,561
Total cash, cash equivalents, and restricted cash $ 341,185 § 389,234




Supplemental cash flow data:

Cash paid for income taxes $

@

Cash paid for interest

Non-cash investing and financing activities:
Purchase of property and equipment, accrued but not yet paid
Stock-based compensation capitalized in software costs
Bonuses capitalized in software costs

@ LB L O

Repurchases of common stock in transit

See accompanying notes to unaudited condensed consolidated financial statements.
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PAGERDUTY, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

Note 1. Description of Business and Basis of Presentation
Description of Business
PagerDuty, Inc. was incorporated under the laws of the state of Delaware in May 2010.

PagerDuty, Inc., together with its wholly-owned subsidiaries and subsidiaries in which PagerDuty, Inc. holds a controlling interest (collectively, the
“Company”), provides a digital operations management platform that manages urgent and mission-critical work for a modern, digital business (the “PagerDuty
Platform”). The PagerDuty Platform collects data and digital signals from virtually any software-enabled system or device and leverages powerful machine
learning to correlate, process, and predict opportunities and issues. Using incident response, event management, and automation, the Company brings together
the right people with the right information so they can resolve issues and act on opportunities in minutes or seconds from wherever they are.

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with United States (“U.S.”) generally accepted
accounting principles (“U.S. GAAP” or “GAAP”), and applicable rules and regulations of the Securities and Exchange Commission (“SEC”) regarding interim
financial reporting. The condensed consolidated balance sheet as of January 31, 2025 was derived from the audited consolidated financial statements as of that
date but does not include all of the information and notes required by GAAP for complete financial statements. Certain information and footnote 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 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 January 31, 2025, included in the Company’s Annual Report on Form 10-K.

The condensed consolidated financial statements include the results of PagerDuty, Inc., its wholly-owned subsidiaries, and subsidiaries in which the Company
holds a controlling interest. All intercompany balances and transactions have been eliminated in consolidation.

In the opinion of management, the information contained herein reflects all adjustments necessary for a fair statement of the Company’s financial position,
results of operations and comprehensive income (loss), stockholders’ equity, and cash flows. The results of operations for the three and six months ended July
31, 2025 are not necessarily indicative of the results to be expected for the full year ending January 31, 2026 or for any other interim period, or for any future
year.

The Company’s fiscal year ends on January 31. References to fiscal 2026 refer to the fiscal year ending January 31, 2026.
Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make, on an ongoing basis, estimates and assumptions that affect the
reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the consolidated financial statements, and the reported
amounts of revenue and expenses during the reporting periods. Actual results could differ from these estimates. The Company’s most significant estimates and
judgments involve the period of benefit for amortizing deferred contract costs, the determination of the fair value of acquired assets and assumed liabilities,
stock-based compensation, redemption value of redeemable non-controlling interests, and estimates related to the Company’s revenue recognition, such as the
assessment of performance obligations in the Company’s revenue arrangements and the fair value assigned to each performance obligation, among others.
Management bases its estimates on historical experience and on various other assumptions which management believes to be reasonable, the results of which
form the basis for making judgments about the carrying values of assets and liabilities.
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Note 2. Summary of Significant Accounting Policies
Concentrations of Risk and Significant Customers

The Company’s financial instruments that are exposed to concentrations of credit risk consist primarily of cash and cash equivalents, available-for-sale
investments, and accounts receivable. All of the Company’s cash equivalents and investments are invested in money market funds, U.S. Treasury securities,
commercial paper, corporate debt securities, or U.S. Government agency securities that management believes to be of high credit quality. The Company’s cash,
cash equivalents, and available-for-sale investments are spread across several different financial institutions.

No single customer accounted for 10% or more of the total accounts receivable balance as of July 31, 2025 or January 31, 2025. No single customer accounted
for 10% or more of revenue for the three and six months ended July 31, 2025 or 2024.

Segment Information

The Company manages its operations and allocates resources as one operating segment at the consolidated level. The Company’s chief operating decision
maker (“CODM?”) is its chief executive officer. The CODM uses consolidated net income (loss) to measure segment profit or loss, allocate resources, make
operating decisions, and assess performance through monitoring and evaluation of forecast versus actual results. Further, the CODM reviews and utilizes
functional expenses (cost of revenue, sales and marketing, research and development, and general and administrative) at the consolidated level to manage the
Company’s operations. Net income (loss) is the Company’s primary measure of profit or loss. Significant expenses within net income (loss) include cost of
revenue, research and development, sales and marketing, and general and administrative, which each are separately presented on the condensed consolidated
statements of operations. Stock-based compensation expense is also a significant expense within net income (loss). Refer to Note 12. Common Stock and
Stockholders’ Equity, for additional information about the Company’s stock-based compensation expense. Other segment items include interest income, interest
expense, other expense, net, and provision for (benefit from) income taxes on the condensed consolidated statements of operations. Refer to Note 15.
Geographic Information for information regarding the Company's long-lived assets and revenue by geography.

Related Party Transactions
Certain members of the Company’s Board of Directors serve as directors of, or are executive officers of, and in some cases are investors in, companies that are
customers or vendors of the Company. The Company had no material related party transactions in the three and six months ended July 31, 2025. In the six

months ended July 31, 2024, the Company billed $4.0 million to entities associated with related parties. Other related party transactions for the three and six
months ended July 31, 2024 were not significant.

Significant Accounting Policies

There have been no material changes to the Company’s significant accounting policies from those described in the Company’s Annual Report on Form 10-K.
Restricted Cash

The Company has classified cash that is not available for use in its operations as restricted cash. Restricted cash consists primarily of collateral for letters of
credit related to security deposits for the Company’s office facility lease arrangements. As of July 31, 2025 and January 31, 2025, the Company had restricted
cash of $1.5 million and $1.9 million, respectively, all of which was classified as non-current and included in other assets on the condensed consolidated
balance sheets.

Recent Accounting Pronouncements Not Yet Adopted

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures. This ASU requires disaggregated

information about a reporting entity’s effective tax rate reconciliation as well as information on income taxes paid. This ASU is effective for fiscal years
beginning after December 15, 2024. The Company is currently evaluating the impact of the new guidance on its condensed consolidated financial statements.

11
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In November 2024, the FASB issued ASU No. 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures
(Subtopic 220-40): Disaggregation of Income Statement Expenses. In January 2025, the FASB issued ASU No. 2025-01 to clarify the effective date of ASU
2024-03. ASU 2024-03 requires that at each interim and annual reporting period, an entity discloses the amounts of certain expenses included in each relevant
expense caption. The newly required expense disclosures include certain amounts that are already required to be disclosed under current GAAP in the same
disclosure as the other disaggregation requirements. The amendment also requires that an entity discloses a qualitative description of the amounts remaining in
relevant expense captions that are not separately disaggregated quantitatively and disclose the total amount of selling expenses and, in annual reporting periods,
an entity’s definition of selling expenses. This ASU is effective for fiscal years beginning after December 15, 2026. The Company is currently evaluating the
impact of the new guidance on its condensed consolidated financial statements.

In November 2024, the FASB issued ASU No. 2024-04, Debt - Debt with Conversion and Other Options (Subtopic 470-20): Induced Conversion of
Convertible Debt Instruments. This ASU clarifies the requirements for determining whether certain settlements of convertible debt instruments should be
accounted for as an induced conversion. The amendments in this update are effective for all entities for annual reporting periods beginning after December 15,
2025. The Company is currently evaluating the impact of the new guidance on its condensed consolidated financial statements.

Note 3. Redeemable Non-Controlling Interest

In May 2022, the Company established a joint venture, PagerDuty K.K. The Company obtained a 51% controlling interest and has consolidated the financial
results of the joint venture.

The agreements with the non-controlling interest holders of PagerDuty K.K. contain redemption features whereby the interest held by the non-controlling
interest holders is redeemable either: (i) at the option of the non-controlling interest holders; or (ii) at the option of the Company, both beginning on the tenth
anniversary of the initial capital contribution. The balance of the redeemable non-controlling interest is reported at the greater of the initial carrying amount
adjusted for the redeemable non-controlling interest's share of earnings or losses and other comprehensive income or loss, or its redemption value, which is
determined based on a prescribed formula derived from multiple metrics including the Company’s enterprise value and the annual recurring revenue of
PagerDuty K.K. The resulting changes in the estimated redemption amount are recorded with corresponding adjustments against additional paid-in capital due
to the absence of retained earnings. The carrying amount of the redeemable non-controlling interest is recorded on the Company's condensed consolidated
balance sheets as temporary equity.

The following table summarizes the activity in the redeemable non-controlling interest for the periods indicated (in thousands):

Three months ended July 31, Six months ended July 31,

2025 2024 2025 2024
Balance at beginning of period $ 17,335 $ 14,004 $ 18217 $ 7,293
Net loss attributable to redeemable non-controlling interest (161) (272) (378) 478)
Adjustments to redeemable non-controlling interest (202) 2,330 (867) 9,247
Balance at end of period $ 16,972 $ 16,062 $ 16,972 $ 16,062
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Note 4. Cash, Cash Equivalents, and Investments

Cash, cash equivalents, and investments consisted of the following as of the dates indicated (in thousands):

Cash and cash equivalents:
Cash
Money market funds

Total cash and cash equivalents

Available-for-sale investments:
U.S. Treasury securities
Commercial paper
Corporate debt securities
U.S. Government agency securities

Total available-for-sale investments

July 31, 2025 January 31, 2025
$ 49,605 $ 47,523
290,107 298,937
$ 339,712 $ 346,460
$ 58919 $ 58,665
6,011 7,446
132,511 125,811
30,701 32,444
$ 228,142 $ 224,366

The following tables summarize the amortized cost, net unrealized gains (losses), and fair value of the Company’s investments by significant investment
category as of the dates indicated (in thousands). Gross realized gains or losses from sales of available-for-sale securities were not material for the three and six

months ended July 31, 2025 and 2024.

Available-for-sale investments:
U.S. Treasury securities
Commercial paper
Corporate debt securities
U.S. Government agency securities

Total available-for-sale investments

Available-for-sale investments:
U.S. Treasury securities
Commercial paper
Corporate debt securities
U.S. Government agency securities

Total available-for-sale investments
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July 31, 2025

Unrealized Gain

Amortized Cost (Loss), Net Estimated Fair Value

$ 58,947 § 28) $ 58,919

6,016 %) 6,011

132,597 (86) 132,511

30,724 (23) 30,701

$ 228,284 ' $ (142) S 228,142
January 31, 2025
Unrealized Gain

Amortized Cost (Loss), Net Estimated Fair Value

$ 58,620 $ 45 3 58,665

7,446 — 7,446

125,792 19 125,811

32,441 3 32,444

$ 224299 $ 67 $ 224,366
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The following tables present the Company’s available-for-sale securities by contractual maturity date as of the dates indicated (in thousands):

July 31, 2025

Amortized Cost Fair Value
Due within one year $ 150,736 $ 150,680
Due between one to five years 77,548 77,462
Total $ 228,284 $ 228,142

January 31, 2025

Amortized Cost Fair Value
Due within one year $ 143,797 $ 143,944
Due between one to five years 80,502 80,422
Total $ 224299 $ 224,366

As of July 31, 2025, there were 95 securities in an unrealized loss position with an aggregate fair value of $166.8 million, none of which were in a continuous
unrealized loss position for more than 12 months. As of January 31, 2025, there were 49 securities in an unrealized loss position with an aggregate fair value of
$77.2 million, 1 of which was in a continuous unrealized loss position for more than 12 months. The unrealized loss related to the 1 security was not material.

When evaluating investments for impairment, the Company reviews factors such as the extent to which fair value has been below cost basis, the financial
condition of the issuer and any changes thereto, and the Company’s intent to sell, or whether it is more likely than not that the Company will be required to sell,
the investment before recovery of the investment’s amortized cost. No impairment loss has been recorded on the securities included in the tables above, as the
Company believes that any decrease in fair value of these securities is temporary and the Company expects to recover at least up to the initial cost of the
investment for these securities. The Company has not recorded an allowance for credit losses, as the Company believes any such losses would not be material
based on the high-grade credit rating for each of its marketable securities as of the end of each period.

Note 5. Fair Value Measurements
The Company measures its financial assets and liabilities at fair value each reporting period using a fair value hierarchy that prioritizes the use of observable
inputs and minimizes the use of unobservable inputs when measuring fair value. A financial instrument’s classification within the fair value hierarchy is based
upon the lowest level of input that is significant to the fair value measurement. Three levels of inputs may be used to measure fair value, as follows:

Level 1—Valuations based on observable inputs that reflect quoted prices for identical assets or liabilities in active markets.

Level 2—Valuations based on inputs that are directly or indirectly observable in the marketplace.
Level 3—Valuations based on unobservable inputs that are supported by little or no market activity.
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The following tables present information about the Company’s financial assets that are required to be measured or disclosed at fair value using the above input
categories as of the dates indicated (in thousands):

As of July 31, 2025

Level 1 Level 2 Level 3 Total

Money market funds $ 290,107 $ — 3 — 3 290,107
U.S. Treasury securities — 58,919 — 58,919
Commercial paper — 6,011 — 6,011
Corporate debt securities — 132,511 — 132,511
U.S. Government agency securities — 30,701 — 30,701

Total $ 290,107 $ 228,142  $ — 8 518,249
Included in cash equivalents $ 290,107
Included in investments m

As of January 31, 2025

Level 1 Level 2 Level 3 Total

Money market funds $ 298,937 $ — 3 — 3 298,937
U.S. Treasury securities — 58,665 — 58,665
Commercial paper — 7,446 — 7,446
Corporate debt securities — 125,811 — 125,811
U.S. Government agency securities - 32,444 — 32,444

Total $ 298,937 $ 224,366 $ — 8 523,303
Included in cash equivalents $ 298,937
Included in investments $ 224,366

The Company’s assets that are measured by management at fair value on a recurring basis are generally classified within Level 1 or Level 2 of the fair value
hierarchy.

The Company considers all highly liquid investments purchased with an original maturity of three months or less to be cash equivalents. As of July 31, 2025
and January 31, 2025, the Company’s Level 2 securities are measured at fair value and classified within Level 2 in the fair value hierarchy because the
Company uses quoted market prices for similar instruments or nonbinding market prices that are corroborated by observable market data or alternative pricing
sources and models using market observable inputs to determine fair value.

The carrying amounts of certain financial instruments, including cash held in banks, accounts receivable, and accounts payable approximate fair value due to
their short-term maturities and are excluded from the fair value table above.

Convertible Senior Notes
As of July 31, 2025, the estimated fair value of the Company’s 1.50% Convertible Senior Notes due 2028 (the “2028 Notes”) was approximately

$386.9 million. The fair value was determined based on the quoted price for the 2028 Notes in an inactive market on the last trading day of the reporting period
and are considered as Level 2 in the fair value hierarchy.

15



Table of Contents

Note 6. Property and Equipment, Net

Property and equipment, net, consisted of the following as of the dates indicated (in thousands):

July 31, 2025 January 31, 2025
Leasehold improvements $ 7,984 $ 7,629
Computers and equipment 7,965 7,511
Furniture and fixtures 4,317 3,936
Capitalized software 34,207 27,934
Gross property and equipment" 54,473 47,010
Accumulated depreciation and amortization (29,262) (25,675)
Property and equipment, net $ 25211 § 21,335

(1) Gross property and equipment includes construction-in-progress for leasehold improvements and capitalized software of $15.3 million and $9.0 million that had not yet been placed in service as of
July 31, 2025 and January 31, 2025, respectively. The costs associated with construction-in-progress are not amortized until the asset is available for its intended use.

Depreciation and amortization expense was $1.8 million and $2.1 million for the three months ended July 31, 2025 and 2024, respectively, and $3.9 million
and $4.2 million for the six months ended July 31, 2025 and 2024, respectively.

Note 7. Deferred Contract Costs

Deferred contract costs, which primarily consist of deferred sales commissions, were $44.1 million and $45.1 million as of July 31, 2025 and January 31, 2025,
respectively. Amortization expense for deferred contract costs was $5.7 million and $5.4 million for the three months ended July 31, 2025 and 2024,
respectively, and $11.2 million and $10.7 million for the six months ended July 31, 2025 and 2024, respectively. There was no impairment charge related to the
costs capitalized for the periods presented.

Note 8. Leases
Operating Leases

The Company has entered into various non-cancellable operating leases for its office spaces with lease periods expiring between fiscal 2026 and fiscal 2032.
The operating lease agreements generally provide for rental payments on a graduated basis and for options to renew, which could increase future minimum
lease payments if exercised.

Lease right-of-use assets and liabilities are recognized at the lease’s commencement date based on the present value of lease payments over the lease term. As
the implicit rate of the Company's leases is not readily determinable, the Company uses its incremental borrowing rate based on the information available on
the commencement date to determine the present value of lease payments. The lease right-of-use assets also include any lease payments made and exclude
lease incentives such as tenant improvement allowances.

The Company’s operating leases typically include non-lease components such as common-area maintenance costs. The Company has elected a practical
expedient that allows it to include non-lease components with lease payments for the purpose of calculating lease right-of-use assets and liabilities, to the extent
that they are fixed. Non-lease components that are not fixed are expensed as incurred as variable lease payments.

Leases with a term of one year or less are not recognized on the Company’s condensed consolidated balance sheets, but rather are expensed on a straight-line
basis over the lease term.

In June 2023, the Company entered into a sublease for a portion of its San Francisco office location. The sublease term ended during the six months ended July

31, 2025. Sublease income, which was recorded as a reduction of rent expense, was zero for the three months ended July 31, 2025 and was not material for the
six months ended July 31, 2025 and three and six months ended July 31, 2024.
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The following table presents information about leases on the condensed consolidated balance sheet as of the dates indicated (in thousands):

July 31, 2025 January 31, 2025
Assets:
Lease right-of-use assets $ 8,266 $ 6,806
Liabilities:
Lease liabilities, current $ 3,646 $ 3,307
Lease liabilities, non-current $ 10,186 $ 9,637

As of July 31, 2025, the weighted average remaining lease term was 3.7 years and the weighted average discount rate used to determine the net present value of
the lease liabilities was 5.6%.

The following table presents information about leases on the condensed consolidated statement of operations for the periods indicated (in thousands):

Three months ended July 31, Six months ended July 31,

2025 2024 2025 2024
Operating lease expense $ 814 § 873 § 1,400 $ 1,702
Short-term lease expense 341 658 922 1,052
Variable lease expense 379 170 608 380

The following table presents supplemental cash flow information about the Company’s leases for the periods indicated (in thousands):

Three months ended July 31, Six months ended July 31,
2025 2024 2025 2024

Cash paid for amounts included in the measurement of lease
liabilities $ 875 $ 1,641 $ 2273 § 3,269

Note 9. Debt and Financing Arrangements
2025 Convertible Senior Notes

In June 2020, the Company issued an aggregate principal amount of $287.5 million of convertible senior notes due in 2025 (the “2025 Notes”) in a private
offering pursuant to an indenture dated June 25, 2020 (the “2025 Indenture”).

During the three months ended July 31, 2025, the Company repaid in cash $57.5 million in aggregate principal amount of the 2025 Notes, prior to the maturity
date of July 1, 2025.

2028 Convertible Senior Notes
In October 2023, the Company issued an aggregate principal amount of $402.5 million of convertible senior notes due in 2028 in a private offering pursuant to

an indenture dated October 13, 2023 (the “2028 Indenture” and, together with the 2025 Indenture, the “Indentures”). The total net proceeds from the debt
offering, after deducting initial purchasers’ discounts and debt issuance costs of $12.0 million, were $390.4 million.
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The 2028 Notes are senior, unsecured obligations of the Company and accrue interest payable semiannually in arrears on April 15 and October 15 of each year,
beginning on April 15, 2024, at a rate of 1.50% per year. The 2028 Notes will mature on October 15, 2028, unless such notes are converted, redeemed or
repurchased earlier. Upon conversion, the Company will pay cash up to the aggregate principal amount of the 2028 Notes to be converted and pay or deliver, as
the case may be, cash, shares of common stock or a combination of cash and shares of common stock, at the Company’s election, in respect to the remainder, if
any, of the Company’s conversion obligation in excess of the aggregate principal amount of the 2028 Notes being converted, in the manner and subject to the
terms and conditions provided in the 2028 Indenture.

Accounting for the 2025 Notes and the 2028 Notes
The 2028 Notes are, and the 2025 Notes, prior to their repayment were, accounted for as a single liability measured at their amortized cost, as no other
embedded features require bifurcation and recognition as derivatives. As of July 31, 2025, the 2028 Notes are classified as non-current liabilities. Issuance costs

are amortized to interest expense over the contractual term of the Notes at an effective interest rate of 2.13% for the 2028 Notes.

The net carrying amount of the Notes was as follows as of the dates indicated (in thousands):

As of July 31, 2025 As of January 31, 2025
2025 Notes 2028 Notes Total 2025 Notes 2028 Notes Total
Principal $ — 402,500 $ 402,500 $ 57,500 $ 402,500 $ 460,000
Unamortized issuance costs — (7,959) (7,959) (74) (9,218) (9,292)
Net carrying amount $ — $ 394,541 $ 394,541 $ 57,426 $ 393,282 $ 450,708

Interest expense recognized related to the Notes was as follows for the periods indicated (in thousands):

Three months ended July 31, Six months ended July 31,

2025 2024 2025 2024
Contractual interest expense $ 1,632 $ 1,691 $ 3,318 $ 3,232
Amortization of debt issuance costs 654 672 1,332 1,279
Total interest expense related to the Notes $ 2,286 $ 2,363 $ 4,650 $ 4,511

Capped Call Transactions

In connection with the offering of the 2025 Notes, the Company entered into privately negotiated capped call transactions (the “2025 Capped Calls”) with
certain financial institution counterparties. In connection with the offering of the 2028 Notes, the Company entered into separate privately negotiated capped
call transactions (the “2028 Capped Calls” and, together with the 2025 Capped Calls, the “Capped Calls”). The Capped Calls are generally intended to reduce
or offset the potential dilution to the common stock upon any conversion of the Notes, subject to a cap based on the cap price of such Capped Calls. For
accounting purposes, the Capped Calls are separate transactions, and not part of the terms of the Notes. The Capped Calls are recorded in stockholders’ equity
and are not accounted for as derivatives. The costs incurred to purchase the 2025 Capped Calls and the 2028 Capped Calls of $35.7 million and $55.1 million,
respectively, were recorded as a reduction to additional paid-in capital in the accompanying condensed consolidated balance sheets. The Capped Calls will not
be remeasured as long as they continue to meet the conditions for equity classification.

During the three months ended July 31, 2025, and in connection with the repayment of the 2025 Notes, the 2025 Capped Calls expired.

The 2028 Capped Calls each have an initial strike price of approximately $27.35 per share, subject to certain adjustments, which corresponds to the initial
conversion price of the 2028 Notes, and an initial cap price of $42.90 per share, subject to certain adjustments. The 2028 Capped Calls cover, subject to anti-
dilution adjustments, approximately 14.7 million shares of the Company’s common stock. The 2028 Capped Calls are subject to automatic exercise over a 60
trading day period commencing on July 20, 2028, subject to earlier termination under certain circumstances and may be settled in cash, shares of common
stock or a combination of cash and shares of common stock, at the Company’s election. The 2028 Capped Calls remain outstanding as of July 31, 2025.

18



Note 10. Commitments and Contingencies
Legal Matters

From time to time, the Company may be subject to various claims and other legal matters arising in the ordinary course of business. The Company investigates
these claims as they arise and accrues estimates for resolution of legal and other contingencies when losses are probable and estimable. The Company is not
currently a party to any material legal proceedings nor is it aware of any pending or threatened litigation that could reasonably be expected to have a material
adverse effect on its business, financial condition, results of operations, or cash flows.

Warranties and Indemnification

The Company has entered into service-level agreements with a portion of its customers defining levels of uptime reliability and performance and permitting
those customers to receive credits if the Company fails to meet the defined levels of uptime. To date, the Company has not experienced any significant failures
to meet defined levels of uptime reliability and performance as a result of those agreements and, as a result, the Company has not incurred or accrued any
material liabilities related to these agreements in the financial statements.

In the ordinary course of business, the Company may agree to indemnify customers, vendors, lessors, business partners, and other parties with respect to certain
matters, including, but not limited to, losses arising out of the breach of such agreements, services to be provided by the Company, or from intellectual property
infringement claims made by third parties. As permitted under Delaware law, the Company has entered into indemnification agreements with its directors and
certain officers and employees that will require the Company, among other things, to indemnify them against certain liabilities that may arise by reason of their
status or service as directors, officers, or employees. No demands have been made upon the Company to provide indemnification under such agreements, and
there are no claims that the Company is aware of that could have a material effect on its consolidated balance sheets, consolidated statements of operations,
consolidated statements of comprehensive loss, or consolidated statements of cash flows.

Note 11. Deferred Revenue and Performance Obligations

The following table presents the changes to the Company’s deferred revenue for the periods indicated (in thousands):

Three months ended July 31, Six months ended July 31,

2025 2024 2025 2024
Deferred revenue, beginning of period $ 239,712 $ 223,593 $ 245,752 $ 228,161
Billings 113,613 110,231 227,378 216,835
Revenue recognized (123,411) (115,935) (243,216) (227,107)
Deferred revenue, end of period $ 229914 $ 217,889 $ 229914 $ 217,889

For the three and six months ended July 31, 2025 and 2024, the majority of revenue recognized was from the deferred revenue balances at the beginning of
each period.

The transaction price allocated to the remaining performance obligations represents all future, non-cancelable contracted revenue that has not yet been
recognized, inclusive of deferred revenue that has been invoiced and non-cancelable amounts that will be invoiced and recognized as revenue in future periods.
The Company estimates its remaining performance obligations at a point in time. Actual amounts and timing of revenue recognition may differ from these
estimates largely due to contract renewals and modifications.

As of July 31, 2025, total transaction price allocated to remaining non-cancelable performance obligations under cloud-hosted and term-license software

subscription contracts with customers was approximately $425 million. Of this amount, the Company expects to recognize revenue of approximately $295
million, or 69%, over the next 12 months, $100 million, or 24%, over months 13 to 24, and the remainder thereafter.
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Note 12. Common Stock and Stockholders’ Equity

Common Stock Repurchases

In May 2024, the Company’s Board of Directors authorized a share repurchase program to repurchase up to $100.0 million of the Company’s common stock
(the “2024 Share Repurchase Program”). Under the 2024 Share Repurchase Program, the Company repurchased a total of 5,223,071 shares of the Company’s
common stock through open market purchases at an average per share price of $19.15 for a total repurchase price of $100.0 million. During the year ended
January 31, 2025, these shares were retired.

In March 2025, the Company’s Board of Directors authorized a share repurchase program to repurchase up to $150.0 million of the Company’s common stock
(the “2025 Share Repurchase Program”). The 2025 Share Repurchase Program does not obligate the Company to acquire a specified number of shares, and
may be suspended, modified, or terminated at any time, without prior notice. The repurchases are expected to be executed from time to time through March
2027, subject to general business and market conditions and other investment opportunities, through open market purchases or other legally permissible means,
including through Rule 10b5-1 plans. During the three and six months ended July 31, 2025, the Company repurchased no shares under the 2025 Share
Repurchase Program. As of July 31, 2025, $150.0 million of the total amount authorized to be repurchased remained available.

Equity Incentive Plan

In 2019, the Company adopted the 2019 Equity Incentive Plan (the “2019 Plan”). As of July 31, 2025 and January 31, 2025, the Company was authorized to
grant up to 40,658,856 shares and 36,096,964 shares of common stock, respectively, under the 2019 Plan.

The Company currently uses authorized and unissued shares to satisfy stock award exercises and settlement of restricted stock units (“RSUs”) and performance
stock units (“PSUs”). As of July 31, 2025 and January 31, 2025, there were 22,170,659 shares and 20,028,092 shares, respectively, available for future issuance
under the 2019 Plan.

Shares of common stock reserved for future issuance as of the end of the period noted are as follows:

July 31, 2025

Outstanding stock options and unvested RSUs and PSUs 13,371,561
Available for future stock option, RSU, and PSU grants 22,170,659
Available for Employee Stock Purchase Plan (“ESPP”) 4,328,094

Total common stock reserved for future issuance 39,870,314
Stock Options

As of July 31, 2025, there was approximately $0.2 million of total unrecognized compensation cost related to unvested stock options granted under the 2019
Plan, which will be recognized over a weighted average period of 0.5 years.
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Restricted Stock Units

A summary of the Company’s RSU activity and related information is as follows:

Weighted
Average Grant Date
Number of RSUs Fair Value Per Share

Outstanding at January 31, 2025 7,114,964 $ 24.78
Granted 4,116,662 § 17.85
Vested (1,897,492) § 26.04
Forfeited or canceled (1,273,267) $ 24.44

Outstanding at July 31, 2025 8,060,867 $ 21.00

The fair value of the Company’s RSUs is expensed ratably over the vesting period, and is based on the fair value of the underlying shares on the date of
grant. The Company accounts for forfeitures as they occur.

As of July 31, 2025, there was $161.2 million of unrecognized stock-based compensation expense related to unvested RSUs, which is expected to be
recognized over a weighted average period of 2.2 years based on vesting under the award service conditions.

Performance Stock Units

The Company grants PSUs to certain employees of the Company, which, in the current fiscal year, are to vest based on the level of achievement of certain
targets related to the Company’s operating plan over the one-year performance period. In prior periods, PSUs vested based on both the level of achievement of
certain targets related to the Company’s operating plan and the relative growth of the per share price of the Company’s common stock as compared to the S&P
Software & Services Select Index over the one-year performance period. The PSUs vest over a three-year period, subject to continuous service with the
Company. The number of shares of the Company’s common stock that will vest based on the performance and market conditions can range from 0% to 200%
of the target amount. Compensation expense for PSUs with performance conditions is measured using the fair value at the date of grant, and may be adjusted
over the vesting period based on interim estimates of performance against the performance condition. Compensation expense for PSUs with market conditions
is measured using a Monte Carlo simulation approach. Expense is recorded over the vesting period under the graded-vesting attribution method.

In the six months ended July 31, 2025, the Compensation Committee of the Company’s Board of Directors certified the results of the Company’s operating

plan for the fiscal year ended January 31, 2025. Based on the results, the PSUs granted in April 2024 (“2024 PSU Awards”) were earned at an attainment of
76.3%.

A summary of the Company’s PSU activity and related information is as follows:

Weighted
Average Grant Date
Number of PSUs Fair Value Per Share

Outstanding at January 31, 2025 761,739 $ 21.62
Granted® 640,646 $ 18.23
Vested (227,342) $ 21.62
Forfeited or canceled (58,616) $ 21.62
Performance adjustment for 2024 PSU Awards (171,354) $ 21.62

Outstanding at July 31, 2025 945073 $ 19.32

(1) This amount represents awards granted at 100% attainment.
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During the three and six months ended July 31, 2025, the Company recorded stock-based compensation expense for the number of PSUs considered probable
of vesting based on the attainment of the performance targets.

As of July 31, 2025, total unrecognized stock-based compensation cost related to PSUs was $7.8 million. This unrecognized stock-based compensation cost is
expected to be recognized using the accelerated attribution method over a weighted-average period of approximately 1.3 years.

Employee Stock Purchase Plan

The Company’s ESPP generally provides for 24-month offering periods beginning June 15 and December 15 of each year, with each offering period consisting
of four six-month purchase periods. On each purchase date, eligible employees will purchase the shares at a price per share equal to 85% of the lesser of: (i) the
fair market value of the Company’s stock as of the beginning of the offering period; or (ii) the fair market value of the Company’s stock on the purchase date,
as defined in the ESPP.

During the three months ended July 31, 2025 and 2024, the Company recognized $0.5 million and $0.9 million, respectively, of stock-based compensation
expense related to the ESPP. During the six months ended July 31, 2025 and 2024, the Company recognized $1.5 million and $2.6 million, respectively, of
stock-based compensation expense related to the ESPP.

During the three months ended July 31, 2025 and 2024, the Company withheld $1.2 million and $2.1 million, respectively, in contributions from employees.
During the six months ended July 31, 2025 and 2024, the Company withheld $3.9 million and $5.2 million, respectively, in contributions from employees.

During the three and six months ended July 31, 2025, 377,811 shares of common stock were issued under the ESPP at a weighted average purchase price of
$12.22 per share. During the three and six months ended July 31, 2024, 312,660 shares of common stock were issued under the ESPP at a weighted average
purchase price of $18.34 per share.

Stock-Based Compensation

Stock-based compensation expense included in the Company’s condensed consolidated statements of operations was as follows for the periods indicated (in
thousands):

Three months ended July 31, Six months ended July 31,
2025 2024 2025 2024
Cost of revenue $ 1,213 $ 1,508 $ 2,310 $ 3,264
Research and development 9,560 11,842 19,400 23,064
Sales and marketing 5,285 8,116 11,504 16,063
General and administrative 9,902 10,900 18,499 22,915
Total stock-based compensation expense $ 25,960 $ 32,366 $ 51,713 § 65,306

Note 13. Net Income (Loss) per Share

Net income (loss) used for the purpose of determining basic and diluted net income (loss) per share is determined by taking net income (loss) attributable to
PagerDuty, Inc., less the redeemable non-controlling interests redemption value adjustment.
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The following table presents the calculation of basic and diluted net income (loss) per share attributable to PagerDuty, Inc. common stockholders for the
periods indicated (in thousands, except number of shares and per share data):

Three months ended July 31, Six months ended July 31,
2025 2024 2025 2024
Numerator:
Net income (loss) attributable to PagerDuty, Inc. $ 9,575 $ (10,912) $ 2413 § (28,051)
Less: Adjustment attributable to redeemable non-controlling
interest (202) 2,330 (867) 9,247
Net income (loss) attributable to PagerDuty, Inc. common
stockholders $ 9,777 $ (13,242) $ 3280 $ (37,298)
Denominator:
Weighted-average shares used in calculating net income (loss)
per share:
Basic 92,600 93,289 91,997 93,082
Diluted 94,198 93,289 93,895 93,082
Net income (loss) per share attributable to PagerDuty, Inc.
common stockholders
Basic $ 0.11 $ 0.14) $ 004 § (0.40)
Diluted $ 0.10 $ 0.14) $ 0.03 § (0.40)

Since the Company was in a loss position for the three and six months ended July 31, 2024, basic net loss per share and diluted net loss per share are the same,
as the inclusion of all potential common stock outstanding would have been anti-dilutive.

Potentially dilutive securities that were not included in the diluted per share calculations because they would be anti-dilutive were as follows (in thousands):

Three months ended July 31, Six months ended July 31,

2025 2024 2025 2024
Shares subject to outstanding common stock awards 9,052 14,054 7,850 14,054
Shares issuable pursuant to the ESPP 317 80 226 80
Total 9,369 14,134 8,076 14,134

As described in Note 9. Debt and Financing Arrangements, upon conversion of the Notes, the Company will pay cash up to the aggregate principal amount of
the Notes to be converted and pay or deliver, as the case may be, cash, shares of common stock or a combination of cash and shares of common stock, at the
Company’s election, in respect to the remainder, if any, of the Company’s conversion obligation in excess of the aggregate principal amount of the Notes being
converted. As of July 31, 2025 and 2024 , the conversion options of the Notes were out of money and as a result, there were no potentially dilutive shares
related to the conversion of the Notes.

Note 14. Income Taxes
The Company's (benefit from) provision for income taxes for interim periods is determined using an estimate of its annual effective tax rate, adjusted for

discrete items, if any, that arise during the period. Each quarter, the Company updates its estimate of the annual effective tax rate, and if the estimated annual
effective tax rate changes, the Company makes a cumulative adjustment in such period.
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The Company's quarterly tax (benefit) provision, and estimate of its annual effective tax rate, is subject to variation due to several factors, including variability
in pre-tax income (or loss), the mix of jurisdictions to which such income (or loss) relates, changes in how the Company does business, and tax law
developments. The Company's estimated effective tax rate for the year differs from the U.S. statutory rate of 21% as a result of the Company’s U.S. losses for
which no benefit will be realized, the Company’s foreign operations which are subject to tax rates that differ from those in the U.S., as well as the benefit for
non-U.S. income tax credits.

The Company recorded a benefit from income taxes of $1.9 million and $1.1 million for the three and six months ended July 31, 2025, respectively, and a
provision for income taxes of $0.4 million and $0.6 million for the three and six months ended July 31, 2024, respectively.

On July 4, 2025, the U.S. enacted tax reform legislation through the One Big Beautiful Bill Act (“OBBBA”). Included in this legislation are provisions that
allow for the immediate expensing of domestic research and development expenses, immediate expensing of certain capital expenditures, and other changes to
the U.S. taxation of profits derived from foreign operations. The provisions in the legislation are generally effective beginning in fiscal 2026. The Company
will continue to evaluate the impact of OBBBA, but management currently does not expect it to have a material impact on the consolidated financial statements
in fiscal 2026.

The Company maintains a valuation allowance for its net U.S. deferred tax assets, including federal and state net operating loss carryforwards, tax credits, and
intangible assets. The Company expects to maintain these valuation allowances until it becomes more likely than not that the benefit of its deferred tax assets
will be realized by way of expected future taxable income in the United States. The Company regularly assesses all available evidence, including cumulative
historic losses and forecasted earnings. Given current earnings and anticipated future earnings, the Company believes there is a reasonable possibility that
within the next 12 months, sufficient positive evidence may become available to reach a conclusion that the U.S. valuation allowance will no longer be needed.
Release of the valuation allowance would result in the recognition of material U.S. federal and state deferred tax assets and a corresponding decrease to income
tax expense in the period the release is recorded. The exact timing and amount of the valuation allowance release are subject to change on the basis of the level
of sustained U.S. profitability that the Company is able to actually achieve, as well as the amount of tax deductible stock compensation dependent upon the
Company's publicly traded share price, foreign currency movements, and macroeconomic conditions, among other factors.

Note 15. Geographic Information

Revenue by location is generally determined by the billing address of the customer. The following table sets forth revenue by geographic area for the periods
indicated (in thousands):

Three months ended July 31, Six months ended July 31,

2025 2024 2025 2024
United States $ 88,081 § 84315 § 174,112 $ 165,107
International 35,330 31,620 69,104 62,000
Total $ 123411 § 115935 § 243216 $ 227,107

Other than the United States, no other individual country accounted for 10% or more of revenue for the three and six months ended July 31, 2025 or 2024.

As of July 31, 2025, 72% of the Company’s long-lived assets, including property and equipment and right-of-use lease assets, were located in the United
States, 15% were located in Canada, 11% were located in Portugal, 1% were located in the United Kingdom, and 1% were located in Chile.

As of January 31, 2025, 69% of the Company’s long-lived assets, including property and equipment and right-of-use lease assets, were located in the United
States, 17% were located in Canada, 12% were located in Portugal, 1% were located in the United Kingdom, and 1% were located in Chile.
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Note 16. Subsequent Events

In August 2025, the Company’s Board of Directors authorized an additional $50.0 million under the 2025 Share Repurchase Program, thus allowing for the
repurchase of shares of the Company’s common stock in an aggregate amount of up to $200.0 million. Share repurchases under the 2025 Share Repurchase
Program may be made from time to time through open market purchases, privately negotiated transactions, or other legally permissible means, including
pursuant to Rule 10b5-1 trading plans. The 2025 Share Repurchase Program expires in March 2027, unless extended or shortened by the Board of Directors,
and does not obligate the Company to acquire a specified number of shares, and may be suspended, modified, or terminated at any time, without prior notice.
The number of shares to be repurchased will depend on market conditions and other factors.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of the financial condition and results of operations of PagerDuty, Inc. and its wholly-owned subsidiaries, and
subsidiaries in which PagerDuty, Inc. holds a controlling interest (‘“PagerDuty,” “we,” “us” or “our”) should be read in conjunction with our unaudited
consolidated financial statements and related notes thereto included elsewhere in this Quarterly Report on Form 10-Q and with our audited financial statements
and related notes in our Annual Report on Form 10-K for the year ended January 31, 2025. You should review the sections titled “Special Note Regarding
Forward-Looking Statements” above in this Quarterly Report on Form 10-Q for a discussion of 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,
adverse effects on our business and general economic conditions as identified below, and those discussed in the section titled “Risk Factors” included in our
Annual Report on Form 10-K. The last day of our fiscal year is January 31. Our fiscal quarters end on April 30, July 31, October 31 and January 31. Except as

otherwise noted, all references to fiscal 2026 refer to the year ended January 31, 2026.
Overview and Business Model

PagerDuty, Inc. is a global leader in digital operations management, enabling customers to achieve operational efficiency at scale and transform critical work
for modern enterprises. The PagerDuty Operations Cloud combines artificial intelligence (“Al”) operations (“AlOps”), automation, customer service
operations, and incident management with a generative Al assistant to create a flexible, resilient, and scalable platform to protect revenue and improve
customer experience, accelerate innovation, improve operational efficiency, and mitigate risk of operational failures.

Today, nearly every business is a digital business. From retail to financial services, from travel and entertainment to supply chain logistics, everyday commerce
relies on an incredibly complex network of digital infrastructure, systems, software, and teams. And while that complexity is only increasing, the need for those
digital operations to be resilient is also rising, as organizations face pressure to meet escalating customer expectations, resolve incidents proactively, and deliver
innovation without increasing costs. In this environment, the ability to anticipate, orchestrate, and resolve time-sensitive, critical and unplanned work before it
escalates is a critical requirement for success.

Since our founding in 2009, we have expanded our capabilities from a single product focused on on-call management for developers to a multi-product
platform that crosses the silos of development, information technology (“IT”) infrastructure and operations, security, customer service, and business operations
and reaches executive stakeholder roles across an organization. Today, we collect data and digital signals from virtually any software-enabled system or device
and leverage Al and machine learning to correlate, process, and predict opportunities and incidents. Using incident management, automation, Al operations,
and customer service operations, our platform for digital operations brings together the right people with the right information so they can resolve issues and
act on opportunities in minutes or seconds from wherever they are. In addition, our generative Al capabilities allow organizations to manage mission-critical
tasks smarter and faster.

We have spent more than a decade building deep product integrations to our platform, and our ecosystem now includes over 700 direct integrations to enable
our customers to gather and correlate digital signals from virtually any software-enabled system or device. This allows technical teams to collect digital signals
from nearly any system or platform in their environment, and without the effects of context switching. Those same integrations connect with popular
collaboration tools and business applications, as well as all types of technology stacks to drive automation of work.

We generate revenue primarily from cloud-hosted software subscription fees. We also generate revenue from term-license software subscription fees.
PagerDuty has a land-and-expand business model that leads to viral adoption and expansion of our products. Although the PagerDuty platform can be used by
any size of company, from small to mid-market to enterprise companies, we have increasingly focused our go-to-market motion, including our field sales team,
on serving enterprise customers.

The PagerDuty sales and customer success teams drive expansion to additional users, new use cases, and additional products, as well as upgrades to higher-
value plans. Our enterprise customers account for the majority of our revenue today. The PagerDuty platform is central to customer initiatives targeted at
incident management transformation, operations center modernization, automation standardization, and customer experience operations. Our platform provides
the technology to solve the customer problems underlying these and many other business initiatives.
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Macroeconomic Environment
Our business and financial performance has and may continue to be subject to the effects of worldwide macroeconomic conditions, including, but not limited
to, global inflation and heightened interest rates, tariffs and trade wars, existing and new laws and regulations, and economic uncertainty and volatility globally

and in the jurisdictions in which we do business.

We will continue to monitor the direct and indirect impacts of these or similar circumstances on our business and financial results. For additional information
on the potential impact of macroeconomic conditions on our business, see Part II, [tem 1A, Risk Factors.

Key Business Metrics

We review the following key business metrics to evaluate our business, measure our performance, identify trends affecting our business, formulate business
plans, and make strategic decisions.

While these metrics are based on what we believe to be a reasonable representation of our customer base for the applicable period of measurement, we rely on
a third party to validate legal entities using the best available data at period end, and therefore, these metrics are subject to change as new information becomes
available. In addition, we are continually seeking to improve our methodology, which may result in future changes to our key metrics.

Annual Recurring Revenue (“ARR”)

We believe ARR is a key metric to measure our business performance because it is an indication of our ability to maintain and expand our relationships with
existing customers and generate new business. We define ARR as the annualized recurring revenue of all active contracts at the end of a reporting period.

ARR was as follows as of the dates indicated (in millions):

As of July 31,
2025 2024
ARR $ 4989 $ 474.0

Number of Customers

We believe that the number of customers using our platform, particularly those that have subscription agreements for more than $100.0 thousand in ARR, are
indicators of our market penetration, particularly within enterprise accounts, the growth of our business, and our potential future business opportunities. We
define a customer as a separate legal entity, such as a company or an educational or government institution, that has an active subscription with us or one of our
partners to access our platform. In situations where an organization has multiple subsidiaries or divisions, we treat the parent entity as the customer instead of
treating each subsidiary or division as a separate customer. Increasing awareness of our platform and its broad range of capabilities, coupled with the fact that
the world is always on and powered by increasingly complex technology, has expanded the diversity of our customer base to include organizations of all sizes
across virtually all industries. Over time, enterprise and mid-market customers have constituted a greater share of our revenue. The total number of paid
customers and the number of customers with greater than $100.0 thousand in ARR were as follows as of the dates indicated:

As of July 31,
2025 2024
Customers 15,322 15,044
Customers with greater than $100.0 thousand in ARR 868 820
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Dollar-based Net Retention Rate

We use dollar-based net retention rate to evaluate the long-term value of our customer relationships, since this metric reflects our ability to retain and expand
the ARR from our existing paid customers. Our dollar-based net retention rate compares our ARR from the same set of customers across comparable periods.

We calculate dollar-based net retention rate as of a period end by starting with the ARR from the cohort of all paid customers as of 12 months prior to such
period end (“Prior Period ARR”). We then calculate the ARR from these same customers as of the current period end (“Current Period ARR”). Current Period
ARR includes any expansion and is net of downgrades or churn over the last 12 months but excludes ARR from new customers in the current period. We then
divide the total Current Period ARR by the total Prior Period ARR to arrive at the dollar-based net retention rate. The dollar-based net retention rate was as
follows as of the dates indicated:

Last 12 months ended July 31,
2025 2024
Dollar-based net retention rate 102 % 106 %
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Results of Operations

Three months ended July 31, 2025 compared to three months ended July 31, 2024

The following table sets forth our results of operations for the periods indicated and as a percentage of revenue (in thousands, except percentages):

Three months ended July 31,

2025 2024
Revenue $ 123,411 100.0% $ 115,935 100.0 %
Cost of revenue” 19,001 15.4 % 20,080 17.3 %
Gross profit 104,410 84.6 % 95,855 82.7 %
Operating expenses:
Research and development™® 30,897 25.0% 35,088 30.3 %
Sales and marketing“) 44,456 36.0 % 50,966 44.0 %
General and administrative(" 25,491 20.7 % 25,828 223 %
Total operating expenses 100,844 81.7 % 111,882 96.5 %
Income (loss) from operations 3,566 2.9 % (16,027) (13.8)%
Interest income 6,149 5.0 % 7,516 6.5 %
Interest expense (2,286) (1.9% (2,363) (2.0)%
Other income (expense), net 120 0.1 % 117 0.1 %
Income (loss) before provision for income taxes 7,549 6.1 % (10,757) 9.3)%
(Benefit from) provision for income taxes (1,865) (1.5)% 427 0.4 %
Net income (loss) $ 9,414 76% $ (11,184) 9.6)%
Net loss attributable to redeemable non-controlling interest (161) (0.)% (272) 0.2)%
Net income (loss) attributable to PagerDuty, Inc. $ 9,575 78% § (10,912) 9.4)%
Less: Adjustment attributable to redeemable non-controlling
interest (202) (0.2)% 2,330 2.0%
Net income (loss) attributable to PagerDuty, Inc. common
stockholders $ 9,777 79% $ (13,242) (11.4)%

(1) Includes stock-based compensation expense as follows (in thousands):

Three months ended July 31,

2025 2024
Cost of revenue $ 1,213 § 1,508
Research and development 9,560 11,842
Sales and marketing 5,285 8,116
General and administrative 9,902 10,900
$ 25,960 $ 32,366

Total
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Revenue

We generate revenue primarily from cloud-hosted software subscription fees. We also generate revenue from term-license software subscription fees. Revenue
generated from term-license software subscription fees is not material. Our subscriptions are typically one year in duration but can range from monthly to
multi-year. Subscription fees are driven primarily by the number of customers, the number of users per customer, and the level of subscription purchased. We
generally invoice customers in advance in annual installments for subscriptions to our software. Revenue related to our cloud-hosted software subscriptions is
recognized ratably over the related contractual term beginning on the date that our platform is made available to a customer. For our term-license software
subscriptions, we recognize license revenue upon delivery, and software maintenance revenue ratably, typically beginning on the start of the contractual term of
the arrangement.

Due to the low complexity of implementation and integration of our platform with our customers’ existing infrastructure, revenue from professional services
has not been material to date.

The following sets forth our revenue for the periods indicated (in thousands, except percentages):

Three months ended July 31, Change
2025 2024 $ %
Revenue $ 123,411 $ 115,935 § 7,476 6.4 %

Revenue increased primarily due to growth from existing customers, which was driven by an increase in the number of users and upsell of additional products
and services.

Cost of Revenue and Gross Margin

Cost of revenue primarily consists of expenses related to providing our platform to customers, including personnel expenses for operations and global support,
payments to our third-party cloud infrastructure providers for hosting our software, payment processing fees, amortization of capitalized software costs,
amortization of acquired developed technology, and allocated overhead costs for facilities, information technology, and other allocated overhead costs. We will
continue to invest additional resources in our platform infrastructure and our customer support and success organizations to expand the capability of our
platform and ensure that our customers are realizing the full benefit of our offerings. The level and timing of investment in these areas could affect our cost of
revenue in the future.

Gross profit represents revenue less cost of revenue. Gross margin is gross profit expressed as a percentage of revenue. Our gross margin may fluctuate from
period to period as our revenue fluctuates, and as a result of the timing and amount of investments to expand the capacity of our third-party cloud infrastructure

providers and our continued efforts to enhance our platform support and customer success teams.

The following sets forth our cost of revenue and gross margin for the periods indicated (in thousands, except percentages):

Three months ended July 31, Change
2025 2024 $ %
Cost of revenue $ 19,001 $ 20,080 $ (1,079) (5.4)%
Gross margin 84.6 % 82.7 %

The decrease in cost of revenue is primarily due to: (i) a decrease of $1.7 million in amortization of acquired intangible assets; and (ii) a decrease of $1.1
million in outside services spend for the customer service team; offset by (iii) an increase of $1.0 million in hosting, software, and telecom costs; and (iv) an
increase of $0.6 million in personnel costs as a result of an increase in headcount.
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Operating Expenses

Our operating expenses consist of research and development, sales and marketing, and general and administrative expenses. Personnel expenses are the most
significant component of operating expenses and consist of salaries, benefits, bonuses, stock-based compensation expense, and sales commissions. Operating
expenses also include amortization of acquired intangible assets, acquisition-related expenses, allocated overhead costs for facilities, shared IT related
expenses, including depreciation expense, and certain company-wide events and functions.

The following table sets forth our operating expenses for the periods indicated (in thousands, except percentages):

Three months ended July 31, Change
2025 2024 $ %
Operating expenses:
Research and development $ 30,897 $ 35,088 $ (4,191) (11.9%
Sales and marketing 44,456 50,966 (6,510) (12.8)%
General and administrative 25,491 25,828 (337) (1.3)%
Total operating expenses $ 100,844 $ 111,882 $ (11,038) 9.9%

Research and development: Research and development expenses consist primarily of personnel costs for our engineering, product, and design teams.
Additionally, research and development expenses include outside services, depreciation of equipment used in research and development activities, acquisition-
related expenses, and allocated overhead costs. We expect that our research and development expenses will generally increase in dollar value as our business
Srows.

Research and development expenses decreased primarily due to a decrease of $4.1 million in personnel costs as a result of a decrease in headcount and a
decrease in stock-based compensation.

Sales and marketing: Sales and marketing expenses consist primarily of personnel costs, costs of general marketing activities and promotional activities, travel-
related expenses, amortization of acquired intangible assets, allocated overhead costs, and credit loss expense. Sales commissions earned by our sales force that
are considered incremental and recoverable costs of obtaining a subscription with a customer are deferred and amortized on a straight-line basis over the
expected period of benefit, which we have determined to be four years. We expect that our sales and marketing expenses will generally increase in dollar value
and continue to be our largest operating expense for the foreseeable future as we expand our sales and marketing efforts.

Sales and marketing expenses decreased primarily due to: (i) a decrease of $3.1 million in personnel costs, driven largely by a decrease in stock-based
compensation; (ii) a decrease of $1.9 million in outside services spend due to higher leverage of internal resources; and (iii) a decrease of $1.3 million in
training and travel-related costs; and (iv) a decrease of $0.5 million in marketing costs for media campaigns during the current period; offset by (v) an increase
of $0.3 million in costs to support the business and related infrastructure, which include allocated overhead costs.

General and administrative: General and administrative expenses consist primarily of personnel costs and outside services fees for finance, legal, human
resources, information technology, and other administrative functions. In addition, general and administrative expenses include non-personnel costs, such as
legal, accounting, and other professional fees, hardware and software costs, certain tax, license and insurance-related expenses, acquisition-related expenses,
and allocated overhead costs. We expect that our general and administrative expenses will increase in dollar value as our business grows. However, we expect
that our general and administrative expenses will decrease as a percentage of our revenue over the longer term, as we expect our investments to allow for
improved efficiency for future growth in the business.

General and administrative expenses decreased primarily due to: (i) a decrease of $0.3 million in training and travel-related costs; (ii) a decrease of $0.1 million
in insurance, business taxes and licenses costs; (iii) a decrease of $0.1 million in personnel costs, driven largely by a decrease in stock-based compensation; and
(iv) a decrease of $0.1 million in outside services spend due to higher leverage of internal resources; offset by (v) an increase of $0.3 million in costs to support
the business and related infrastructure, which include allocated overhead costs.
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Non-Operating Expenses

The following table sets forth our non-operating income (expenses) for the periods indicated (in thousands, except percentages):

Three months ended July 31, Change

2025 2024 $ %
Interest income $ 6,149 §$ 7,516 $ (1,367) (18.2)%
Interest expense $ (2,286) $ (2,363) $ 77 (3.3)%
Other income, net $ 120 $ 117  $ 3 2.6 %
(Benefit from) provision for income taxes $ (1,865) $ 427 °$ (2,292) (536.8)%

Interest income: Interest income consists of accretion income and amortization expense on our available-for-sale investments, income earned on our cash and
cash equivalents, and interest earned on our short-term investments which consist of U.S. Treasury securities, commercial paper, corporate debt securities, and
U.S. Government agency securities.

Interest income decreased primarily due to a decrease in interest-earning cash balances in the current quarter.
Interest expense: Interest expense consists primarily of contractual interest expense and amortization of debt issuance costs on our 1.25% Convertible senior

notes due 2025 (the “2025 Notes™) that were repaid during the three months ended July 31, 2025 and the contractual interest expense and amortization of debt
issuance costs on our 1.50% Convertible Senior Notes due 2028 (the “2028 Notes”) that were issued in October 2023.

Interest expense decreased primarily due to an decrease in interest expense related to the Convertible Notes, driven by the repayment of the 2025 Notes during
the three months ended July 31, 2025.

Other income, net: Other income, net primarily consists of foreign currency transaction gains and losses.
The change in other income (expense), net was due to fluctuations in foreign currency during the period.
(Benefit from) provision for income taxes: (Benefit from) provision for income taxes consists primarily of income taxes in certain foreign and U.S.
jurisdictions in which we conduct business. We maintain a full valuation allowance on our net federal and state deferred tax assets as we have concluded that it

is more likely than not that the deferred tax assets will not be realized for all years presented.

The change in (benefit from) provision for income taxes was primarily driven by foreign, federal, and state income taxes. The provision may fluctuate to the
extent the mix of earnings fluctuates between jurisdictions with different tax rates.
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Six months ended July 31, 2025 compared to six months ended July 31, 2024

The following table sets forth our results of operations for the periods indicated and as a percentage of revenue (in thousands, except percentages):

Revenue
Cost of revenue™®

Gross profit

Operating expenses:
Research and development™®
Sales and marketing®
General and administrative”
Total operating expenses

Loss from operations

Interest income
Interest expense

Other income (expense), net

Income (loss) before provision for income taxes

(Benefit from) provision for income taxes

Net income (loss)

Net loss attributable to redeemable non-controlling interest
Net income (loss) attributable to PagerDuty, Inc.
Less: Adjustment attributable to redeemable non-controlling

interest

Net income (loss) attributable to PagerDuty, Inc. common

stockholders

Six months ended July 31,

(1) Includes stock-based compensation expense as follows (in thousands):

Cost of revenue

Research and development
Sales and marketing
General and administrative

Total

Revenue

The following sets forth our revenue for the periods indicated (in thousands, except percentages):

Revenue
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2025 2024

243,216 100.0% $ 227,107 100.0 %
38,185 157 % 39,423 17.4 %
205,031 84.3 % 187,684 82.6 %
64,945 26.7 % 72,611 32.0%
94,501 38.9% 99,465 43.8 %
52,346 21.5% 53,368 23.5%
211,792 87.1 % 225,444 99.3 %
(6,761) (2.8)% (37,760) (16.6)%
12,160 5.0 % 14,496 6.4 %
(4,650) (1.9)% (4,511) (2.0)%
234 0.1% (134) 0.)%

983 0.4 % (27,909) (12.3)%
(1,052) 0.4)% 620 0.3 %
2,035 08% § (28,529) (12.6)%
(378) (0.2)% (478) (0.2)%
2,413 1.0% $ (28,051) (12.9)%
(867) 0.4)% 9,247 4.1 %
3,280 13% $§ (37,298) (16.49)%

Six months ended July 31,
2025 2024

$ 2,310 $ 3,264

19,400 23,064

11,504 16,063

18,499 22915

$ 51,713 § 65,306

Six months ended July 31, Change
2025 $ %

243,216 $ 227,107 $ 16,109 7.1 %
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Revenue increased primarily due to growth from existing customers, which was driven by an increase in the number of users and upsell of additional products
and services.

Cost of Revenue and Gross Margin

The following sets forth our cost of revenue and gross margin for the periods indicated (in thousands, except percentages):

Six months ended July 31, Change
2025 2024 $ %
Cost of revenue $ 38,185 $ 39,423 $ (1,238) B.D)%
Gross margin 84.3 % 82.6 %

The decrease in cost of revenue is primarily due to: (i) a decrease of $2.8 million in amortization of acquired intangible assets; and (ii) a decrease of $1.6
million in outside services spend for the customer service team; offset by (iii) an increase of $1.2 million in personnel costs as a result of an increase in
headcount; (iv) an increase of $0.9 million in hosting, software, and telecom costs; (v) an increase of $0.5 million in costs to support the business and related
infrastructure, which include allocated overhead costs; and (vi) an increase of $0.3 million in amortization of capitalized software.

Operating Expenses

The following table sets forth our operating expenses for the periods indicated (in thousands, except percentages):

Six months ended July 31, Change
2025 2024 $ %
Operating expenses:
Research and development $ 64,945 § 72,611 $ (7,666) (10.6)%
Sales and marketing 94,501 99,465 (4,964) (5.0)%
General and administrative 52,346 53,368 (1,022) (1.9)%
Total operating expenses $ 211,792 § 225,444 $ (13,652) 6.)%

Research and development: Research and development expenses decreased primarily due to: (i) a decrease of $7.1 million in personnel costs as a result of a
decrease in headcount and a decrease in stock-based compensation; and (ii) a decrease of $0.9 million in costs to support the business and related infrastructure,
which include allocated overhead costs; offset by (iii) an increase of $0.4 million in training and travel-related costs.

Sales and marketing: Sales and marketing expenses decreased primarily due to: (i) a decrease of $4.0 million in outside services spend due to higher leverage
of internal resources; (ii) a decrease of $2.3 million in personnel costs primarily due to a decrease in stock-based compensation; (iii) a decrease of $1.3 million
in training and travel-related costs; offset by (iv) an increase of $2.0 million in marketing costs for media campaigns during the current period; and (v) an
increase of $0.8 million in costs to support the business and related infrastructure, which include allocated overhead costs.

General and administrative: General and administrative expenses decreased primarily due to: (i) a decrease of $2.8 million in personnel costs, driven largely by
a decrease in stock-based compensation; (ii) a decrease of $0.3 million in in training and travel-related costs; and (iii) a decrease of $0.2 million in insurance,
business taxes and licenses costs; offset by (iv) an increase of $1.9 million in outside services spend; and (v) an increase of $0.6 million in costs to support the
business and related infrastructure, which include allocated overhead costs.
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Non-Operating Expenses

The following table sets forth our non-operating income (expenses) for the periods indicated (in thousands, except percentages):

Six months ended July 31, Change
2025 2024 $ %
Interest income $ 12,160 $ 14,496 § (2,336) (16.1)%
Interest expense $ (4,650) $ 4,511) $ (139) 31 %
Other income (expense), net $ 234§ (134) $ 368 (274.6)%
(Benefit from) provision for income taxes $ (1,052) $ 620 § (1,672) (269.7)%

Interest income: Interest income decreased primarily due to a decrease in interest-earning cash balances in the current quarter.

Interest expense: Interest expense decreased primarily due to an decrease in interest expense related to the Convertible Notes, driven by the repayment of the
2025 Notes during the three months ended July 31, 2025.

(Benefit from)_provision for income taxes: The change in (benefit from) provision for income taxes was primarily driven by foreign, federal, and state income
taxes. The provision may fluctuate to the extent the mix of earnings fluctuates between jurisdictions with different tax rates.

Non-GAAP Financial Measures

In addition to our results determined in accordance with United States generally accepted accounting principles (“U.S. GAAP” or “GAAP”), we believe the
following non-GAAP financial measures are useful in evaluating our operating performance. We use the below referenced non-GAAP financial information,
collectively, to evaluate our ongoing operations and for internal planning and forecasting purposes. We believe that non-GAAP financial information, when
taken collectively, may be helpful to investors because it provides consistency and comparability with past financial performance and assists in comparisons
with other companies, some of which use similar non-GAAP financial information to supplement their U.S. GAAP results. The non-GAAP financial
information is presented for supplemental informational purposes only, should not be considered a substitute for financial information presented in accordance
with U.S. GAAP, and may be different from similarly-titled non-GAAP measures used by other companies. The principal limitation of these non-GAAP
financial measures is that they exclude significant expenses that are required by U.S. GAAP to be recorded in our financial statements. In addition, they are
subject to inherent limitations as they reflect the exercise of judgment by our management about which expenses are excluded or included in determining these
non-GAAP financial measures. A reconciliation is provided below for each non-GAAP financial measure to the most directly comparable financial measure
stated in accordance with U.S. GAAP.

Specifically, we exclude the following from historical and prospective non-GAAP financial measures, as applicable:

Stock-based compensation: PagerDuty utilizes stock-based compensation to attract and retain employees. It is principally aimed at aligning their
interests with those of its stockholders and at long-term retention, rather than to address operational performance for any particular period. As a result,
stock-based compensation expenses vary for reasons that are generally unrelated to financial and operational performance in any particular period.

expense that is dependent on its stock price, employee exercise and other award disposition activity, and other factors that are beyond PagerDuty’s
control. As a result, employer taxes related to employee stock transactions vary for reasons that are generally unrelated to financial and operational
performance in any particular period.
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Amortization of acquired intangible assets: PagerDuty views amortization of acquired intangible assets as items arising from pre-acquisition activities
determined at the time of an acquisition. While these intangible assets are evaluated for impairment regularly, amortization of the cost of purchased
intangibles is an expense that is not typically affected by operations during any particular period.

Acquisition-related expenses: PagerDuty views acquisition-related expenses, such as transaction costs, acquisition-related retention payments, and
acquisition-related asset impairment, as events that are not necessarily reflective of operational performance during a period. In particular, PagerDuty
believes the consideration of measures that exclude such expenses can assist in the comparison of operational performance in different periods which
may or may not include such expenses.

Amortization of debt issuance costs: The imputed interest rates of the Company's convertible senior notes (the "2025 Notes" and the "2028 Notes" or,
collectively, the "Notes") was approximately 1.91% for the 2025 Notes and 2.13% for the 2028 Notes. This is a result of the debt issuance costs, which
reduce the carrying value of the convertible debt instruments. The debt issuance costs are amortized as interest expense. The expense for the
amortization of the debt issuance costs is a non-cash item, and we believe the exclusion of this interest expense will provide for a more useful
comparison of our operational performance in different periods.

Restructuring costs: PagerDuty views restructuring costs, such as employee severance-related costs and real estate impairment costs, as events that are
not necessarily reflective of operational performance during a period. In particular, PagerDuty believes the consideration of measures that exclude
such expenses can assist in the comparison of operational performance in different periods which may or may not include such expenses.

Shareholder matters: PagerDuty views certain charges, including third-party legal, consulting, and advisory fees, related to shareholder activity that
are outside of the ordinary course of our business and expenses related to a cooperation agreement as events that are not necessarily reflective of
operational performance during a period. PagerDuty believes that such charges do not have a direct correlation to the operations of the Company’s
business and may vary in size depending on the timing, results, and resolution of such shareholder matters. The consideration of measures that exclude
such expenses can assist in the comparison of operational performance in periods which may or may not include such expenses.

Adjustment attributable to redeemable non-controlling interest: PagerDuty adjusts the value of redeemable non-controlling interest of its joint venture
PagerDuty K.K. according to the operating agreement. PagerDuty believes this adjustment is not reflective of operational performance during a period
and exclusion of such adjustments can assist in comparison of operational performance in different periods.

Income tax effects and adjustments: Based on PagerDuty’s financial outlook for fiscal 2026, PagerDuty is utilizing a projected non-GAAP tax rate of
22%. PagerDuty uses a projected non-GAAP tax rate in order to provide better consistency across the interim reporting periods by eliminating the
impact of non-recurring and period specific items, which can vary in size and frequency. PagerDuty's estimated tax rate on non-GAAP income is
determined annually and may be adjusted during the year to take into account events or trends that PagerDuty believes materially impact the estimated
annual rate including, but not limited to, significant changes resulting from tax legislation, material changes in the geographic mix of revenue and
expenses and other significant events.

Non-GAAP gross profit and non-GAAP gross margin
We define non-GAAP gross profit as gross profit excluding the following expenses typically included in cost of revenue: stock-based compensation expense,

employer taxes related to employee stock transactions, amortization of acquired intangible assets, and restructuring costs. We define non-GAAP gross margin
as non-GAAP gross profit as a percentage of revenue.
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The following table presents the calculation of non-GAAP gross profit and non-GAAP gross margin for the periods indicated (in thousands):

Three months ended July 31, Six months ended July 31,
2025 2024 2025 2024
Gross profit $ 104,410 $ 95,855 $ 205,031 $ 187,684
Add:
Stock-based compensation 1,213 1,508 2,310 3,264
Employer taxes related to employee stock transactions 30 39 68 83
Amortization of acquired intangible assets 601 2,268 1,874 4,675
Restructuring costs — 2) — 2)
Non-GAAP gross profit $ 106,254 $ 99,668 $ 209,283 $ 195,704
Revenue $ 123,411 $ 115,935 $ 243216 $ 227,107
Gross margin 84.6 % 82.7% 84.3 % 82.6 %
Non-GAAP gross margin 86.1 % 86.0 % 86.0 % 86.2 %

Non-GAAP operating income and non-GAAP operating margin

We define non-GAAP operating income as loss from operations excluding stock-based compensation expense, employer taxes related to employee stock
transactions, amortization of acquired intangible assets, acquisition-related expenses, which include transaction costs, acquisition-related retention payments,
and asset impairment, restructuring costs, and shareholder matters, which are not necessarily reflective of operational performance during a given period. We
define non-GAAP operating margin as non-GAAP operating income as a percentage of revenue.

The following table presents the calculation of non-GAAP operating income and non-GAAP operating margin for the periods indicated (in thousands):

Three months ended July 31, Six months ended July 31,
2025 2024 2025 2024
Income (loss) from operations $ 3,566 $ (16,027) $ 6,761) $ (37,760)
Add:
Stock-based compensation 25,960 32,366 51,713 65,306
Employer taxes related to employee stock transactions 461 574 1,179 1,277
Amortization of acquired intangible assets 1,233 2,937 3,139 6,085
Acquisition-related expenses 35 259 263 522
Restructuring costs 73 2 3,884 10
Shareholder matters 79 — 2,349 —
Non-GAAP operating income $ 31,407  $ 20,111  $ 55,766  $ 35,440
Revenue $ 123,411 $ 115,935 $ 243216 $ 227,107
Operating margin 2.9 % (13.8)% 2.8)% (16.6)%
Non-GAAP operating margin 254 % 17.3 % 22.9 % 15.6 %

37



Table of Contents

Non-GAAP net income attributable to PagerDuty, Inc. common stockholders

We define non-GAAP net income attributable to PagerDuty, Inc. common stockholders as net income (loss) attributable to PagerDuty, Inc. common
stockholders excluding stock-based compensation expense, employer taxes related to employee stock transactions, amortization of debt issuance costs,
amortization of acquired intangible assets, acquisition-related expenses, which include transaction costs, acquisition-related retention payments and asset
impairment, restructuring costs, shareholder matters, adjustment attributable to redeemable non-controlling interest, and income tax adjustments, which are not
necessarily reflective of operational performance during a given period.

The following table presents the calculation of non-GAAP net income attributable to PagerDuty, Inc. common stockholders for the periods indicated (in
thousands):

Three months ended July 31, Six months ended July 31,
2025 2024 2025 2024
Net income (loss) attributable to PagerDuty, Inc. common
stockholders $ 9,777 $ (13,242) $ 3,280 $ (37,298)
Add:
Stock-based compensation 25,960 32,366 51,713 65,306
Employer taxes related to employee stock transactions 461 574 1,179 1,277
Amortization of debt issuance costs 655 671 1,332 1,279
Amortization of acquired intangible assets 1,233 2,937 3,139 6,085
Acquisition-related expenses 35 259 263 522
Restructuring costs 73 2 3,884 10
Shareholder matters 79 — 2,349 —
Adjustment attributable to redeemable non-controlling
interest (202) 2,330 867) 9,247
Income tax effects and adjustments (9,795) (5,566) (15,317) (10,092)
Non-GAAP net income attributable to PagerDuty, Inc.
common stockholders $ 28,276 $ 20,331 $ 50,955 § 36,336

Free cash flow

We define free cash flow as net cash provided by operating activities, less cash used for purchases of property and equipment and capitalization of software
costs. In addition to the reasons stated above, we believe that free cash flow is useful to investors as a liquidity measure because it measures our ability to
generate or use cash in excess of our capital investments in property and equipment in order to enhance the strength of our balance sheet and further invest in
our business and potential strategic initiatives. A limitation of the utility of free cash flow as a measure of our liquidity is that it does not represent the total
increase or decrease in our cash balance for the period. We use free cash flow in conjunction with traditional U.S. GAAP measures as part of our overall
assessment of our liquidity, including the preparation of our annual operating budget and quarterly forecasts and to evaluate the effectiveness of our business
strategies. There are a number of limitations related to the use of free cash flow as compared to net cash provided by operating activities, including that free
cash flow includes capital expenditures, the benefits of which are realized in periods subsequent to those when expenditures are made.
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The following table presents the calculation of free cash flow for the periods indicated (in thousands):

Three months ended July 31, Six months ended July 31,
2025 2024 2025 2024
Net cash provided by operating activities $ 33974 $ 35,769 $ 64,644 $ 64,416
Purchases of property and equipment (874) (637) (1,315) (1,094)
Capitalization of software costs (2,893) (1,849) (4,136) (2,941)
Free cash flow $ 30,207 $ 33283 § 59,193 § 60,381
Net cash used in investing activities $ (7,178) $ (3,800) $ (8,860) $ (6,621)
Net cash used in financing activities $ (59,085) $ (28,944) $ (63,040) $ (35,205)

Liquidity and Capital Resources
Sources and Uses of Liquidity

As of July 31, 2025, our principal sources of liquidity were cash and cash equivalents and investments totaling $567.9 million. We believe that our existing
cash and cash equivalents, investments, and net cash generated from our operating activities will be sufficient to support working capital and capital
expenditure requirements for at least the next 12 months. Since inception, we have financed operations primarily through sales of our cloud-hosted software
subscriptions, net proceeds received from sales of equity securities, and the issuance of our 2028 Notes. We believe we will meet long-term expected future
cash requirements and obligations through a combination of cash flows from operating activities and available cash and short-term investment balances.

Debt and Financing Arrangements

Refer to Note 9. Debt and Financing Arrangements, in the notes to our unaudited condensed consolidated financial statements included in this Quarterly Report
on Form 10-Q for discussion of our debt arrangements, including the timing of expected maturity of such arrangements. The $57.5 million principal of our
2025 Notes was repaid by us in cash at maturity during the three months ended July 31, 2025.

Deferred Revenue

A significant majority of our customers pay in advance for our cloud-hosted and term-license software subscriptions. Therefore, a substantial source of our cash
is from our deferred revenue, which is included in the liabilities section of our condensed consolidated balance sheet. Deferred revenue consists of the unearned
portion of customer billings, which is recognized as revenue in accordance with our revenue recognition policy. As of July 31, 2025, we had deferred revenue
of $229.9 million, of which $227.0 million was recorded as a current liability and expected to be recorded as revenue in the next 12 months, provided all other
revenue recognition criteria are met.
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Share Repurchase Programs

In March 2025, we announced that our Board of Directors approved a share repurchase program (the “2025 Share Repurchase Program”) for the repurchase of
shares of our common stock in an aggregate amount of up to $150.0 million. The 2025 Share Repurchase Program does not obligate us to acquire a specified
number of shares, and may be suspended, modified, or terminated at any time, without prior notice. The repurchases are expected to be executed from time to
time through March 2027, subject to general business and market conditions and other investment opportunities, through open market purchases or other
legally permissible means, including through Rule 10b5-1 plans. As of July 31, 2025, no shares had been repurchased under the 2025 Share Repurchase
Program and $150.0 million of the total amount authorized to be repurchased remained available.

In August 2025, our Board of Directors approved an additional $50.0 million under the 2025 Share Repurchase Program, thus allowing for the repurchase of
shares of the Company’s common stock in an aggregate amount of up to $200.0 million. No other changes were made to the program.

The 2025 Share Repurchase Program replaces the share repurchase program approved by our Board of Directors in May 2024 (the “2024 Share Repurchase
Program”) for the repurchase of shares of our common stock in an aggregate amount of up to $100.0 million. The 2024 Share Repurchase Program did not
obligate us to acquire a specified number of shares, and could be suspended, modified, or terminated at any time, without prior notice. Under the 2024 Share
Repurchase Program, the Company repurchased a total of 5,223,071 shares of common stock through open market purchases, including through 10b5-1 plans,
at an average per share price of $19.15 for a total repurchase price of $100.0 million. During the year ended January 31, 2025, these shares were retired.

Future Contractual Obligations

Our estimated future obligations as of July 31, 2025 include both current and long-term obligations. Our debt obligations total $394.5 million, all of which is
long-term. Additionally, we had $1.4 million of irrevocable standby letters of credit outstanding which were fully collateralized by our restricted cash, all of
which represents a long-term cash obligation. Under our operating leases, we had a current obligation of $3.6 million and a long-term obligation of $10.2
million. Operating lease obligations primarily represent the initial contracted term for leases that have commenced as of July 31, 2025, not including any future
optional renewal periods.

Effect of Exchange Rates

Our changes in cash can be impacted by the effect of fluctuating exchange rates. Foreign exchange had a negative effect on cash in the six months ended
July 31, 2024, decreasing our total cash balance by $23.0 thousand as of July 31, 2024, and a positive effect on cash in the six months ended July 31, 2025,
increasing our total cash balance by $0.1 million as of July 31, 2025.

Cash Flow Information

The following table sets forth our cash flows for the periods indicated (in thousands):

Six months ended July 31,

2025 2024 $ Change
Net cash provided by operating activities $ 64,644 § 64,416 $ 228
Net cash used in investing activities (8,860) (6,621) (2,239)
Net cash used in financing activities (63,040) (35,205) (27,835)
Effects of foreign currency exchange rates on cash, cash equivalents, and restricted cash 113 (23) 136
Net change in cash, cash equivalents, and restricted cash $ (7,143) § 22,567 $ (29,710)
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Operating Activities

Net cash provided by operating activities improved, primarily due to improvements in our operating loss performance due to the 7.1% increase in revenue,
along with our 6.1% decrease in operating expenses. Cash provided by operating activities is subject to variability period-over-period as a result of timing
differences, including with respect to the collection of receivables and payments of accounts payable, and other items.

Investing Activities

Net cash used in investing activities increased, primarily due to a decrease in purchases of available-for-sale investments, offset by a decrease in proceeds from
maturities of available-for-sale investments and proceeds from sales of available-for-sale investments, along with an increase in capitalized software costs and
an increase in purchases of non-marketable equity investments.

Financing Activities

Net cash used in financing activities increased, primarily due to the repayment of our 2025 Convertible Notes during the three months ended July 31, 2025.
Off-Balance Sheet Arrangements

Indemnification Agreements

See Note 10. Commitments and Contingencies, in the notes to our unaudited condensed consolidated financial statements included in this Quarterly Report on
Form 10-Q for a description of our indemnification agreements.

Letters of Credit

We had $1.4 million of irrevocable standby letters of credit outstanding as of July 31, 2025. Letters of credit are primarily used as a form of security deposits
for the spaces we lease.

Critical Accounting Estimates

For a description of our critical accounting estimates, refer to Part II, Item 7, Critical Accounting Estimates in our Annual Report on Form 10-K for the year
ended January 31, 2025. There have been no material changes to our critical accounting policies and estimates since our Annual Report on Form 10-K for the
year ended January 31, 2025.

Recent Accounting Pronouncements

See Note 2. Summary of Significant Accounting Policies, in the notes to our unaudited condensed consolidated financial statements included in this Quarterly
Report on Form 10-Q for a description of recently adopted accounting pronouncements and recently issued accounting pronouncements not yet adopted.

Item 3. Quantitative and Qualitative Disclosures about Market Risk

There have been no material changes in our market risk from the information provided in Part II, Item 7A, Quantitative and Qualitative Disclosures About
Market Risk, in our Annual Report on Form 10-K for the year ended January 31, 2025.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) 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.
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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 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.

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. We intend to continue to monitor and upgrade our internal controls as necessary or appropriate for our business but cannot assure you that
such improvements will be sufficient to provide us with effective internal control over financial reporting.

Changes in Internal Controls 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 quarter ended July 31, 2025 that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings

We are not a party to any material pending legal proceedings. From time to time, we may be subject to legal proceedings and claims arising in the ordinary
course of business.

Item 1A. Risk Factors

Our business involves significant risks, some of which are described below. You should carefully consider the following risks, together with all of the other
information in this Quarterly Report on Form 10-Q, including our condensed consolidated financial statements and the related notes thereto included
elsewhere in this Quarterly Report on Form 10-Q. Any of the following risks could have an adverse effect on our business, results of operations, financial
condition or prospects, and could cause the trading price of our common stock to decline. Our business, results of operations, financial condition or prospects
could also be harmed by risks and uncertainties not currently known to us or that we currently do not believe are material.

There have been no material changes from the risk factors described in Part I. Item 1A., “Risk Factors” in our Annual Report on Form 10-K for year ended
January 31, 2025, as updated by the “Risk Factors” described under “Part [—Item 1A. Risk Factors” in our Quarterly Report on Form 10-Q for the quarter
ended April 30, 2025.

Item 2. Unregistered Sales of Equity Securities, Use of Proceeds, and Issuer Purchases of Equity Securities

Unregistered Sales of Equity Securities

None.

Use of Proceeds

None.

Issuer Purchases of Equity Securities

The following table presents information with respect to our repurchases of common stock during the three months ended July 31, 2025:

Approximate dollar value of

shares that may yet be
Total number of shares purchased under publicly
Total number of shares Average price paid per purchased as part of publicly announced program (in
Period purchased share® announced program" thousands)®
May 1 - 31, 2025 — S = — —
June 1 - 30, 2025 — 3 — — —
July 1 - 31, 2025 — 3 — — —
Total — —

(1) In March 2025, our Board of Directors authorized a stock repurchase program of up to $150.0 million of our common stock., which was subsequently increased to $200.0 million in August 2025.
Share repurchases under share repurchase program may be made from time to time on the open market, pursuant to Rule 10b5-1 trading plans, or other legally permissible means. The share
repurchase program does not obligate us to acquire a specified number of shares, and may be suspended, modified, or terminated at any time, without prior notice. The number of shares to be
repurchased will depend on market conditions and other factors. The share repurchase program is expected to continue through March 2027, unless extended or shortened by the Board of Directors.
See Note 12. Common Stock and Stockholders’ Equity elsewhere this Quarterly Report on Form 10-Q for additional information related to share repurchases.

(2) Average price paid per share excludes cash paid for commissions.

Item 3. Defaults Upon Senior Securities

None.
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Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

Rule 10b5-1 Trading Arrangements

On May 14, 2025, Shelley Webb, our former Senior Vice President, Chief Legal and People Officer, terminated a trading plan for the sale of the Company’s
common stock that is intended to satisfy the affirmative defense of Rule 10b5-1(c). The trading plan was adopted on July 10, 2024 and was set to expire on

October 10, 2025. The trading plan provided for the sale of up to 62,962 shares of common stock, all of which are subject to the Company’s stock price
reaching certain price thresholds.
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Item 6. Exhibits

The following exhibits are filed as part of this report or hereby incorporated by references to filings previously made with the SEC.

Incorporated by Reference

Filed or

Exhibit Furnished
Number Description Form File No. Exhibit Filing Date Herewith
3.1 Amended and Restated Certificate of Incorporation of

PagerDuty, Inc. 8-K 001-38856 3.1 April 15,2019
32 Amended and Restated Bylaws of PagerDuty, Inc. 8-K 001-38856 3.2 April 15,2019
10.1 Cooperation Agreement dated as of April 28, 2025, by,

and among PagerDuty, Inc. and Scalar Gauge Fund,

LP, and certain other parties 8-K 001-38856 10.1 April 28, 2025
31.1 Certification of the Chief Executive Officer pursuant

to Exchange Act Rule 13a-14 as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002 X
31.2 Certification of the Chief Financial Officer pursuant to

Exchange Act Rule 13a-14 as adopted pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002 X
32.1* Certification of the Chief Executive Officer and the

Chief Financial Officer pursuant to 18 U.S.C. Section

1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002 X
101.INS 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. X
101.SCH XBRL Taxonomy Extension Schema Document. X
101.CAL XBRL Taxonomy Extension Calculation Linkbase

Document. X
101.DEF XBRL Taxonomy Extension Definition Linkbase

Document. X
101.LAB XBRL Taxonomy Extension Label Linkbase

Document. X
101.PRE XBRL Taxonomy Extension Presentation Linkbase

Document. X
104 Cover Page Interactive Data File (embedded within

the Inline XBRL document) X

* The certifications furnished in Exhibit 32.1 hereto are deemed to accompany this Form 10-Q and will not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, except to the extent that the registrant specifically incorporates it by reference.
1 Indicates a management contract or compensatory plan.
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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.

PAGERDUTY, INC.

(registrant)
September 3, 2025 /s/ Jennifer G. Tejada
Date Jennifer G. Tejada

Chief Executive Officer
(Principal Executive Officer)

September 3, 2025 /s/ Owen Howard Wilson

Date Owen Howard Wilson
Chief Financial Officer
(Principal Financial Officer)

September 3, 2025 /s/ Paul Underwood

Date Paul Underwood
Chief Accounting Officer
(Principal Accounting Officer)
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Exhibit 31.1
CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF
THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jennifer G. Tejada, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of PagerDuty, Inc.;

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(s) 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(s) 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.

Date: September 03, 2025 /s/ Jennifer G. Tejada

Jennifer G. Tejada
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2
CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) OF
THE SECURITIES EXCHANGE ACT OF 1934,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Owen Howard Wilson, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of PagerDuty, Inc.;

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(s) 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(s) 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.

Date: September 3, 2025 /s/ Owen Howard Wilson
Owen Howard Wilson
Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER
PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Jennifer G. Tejada, the Chief Executive Officer of PagerDuty, Inc., 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 PagerDuty, Inc. for the fiscal quarter ended July 31, 2025 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in such Quarterly Report on Form 10-Q fairly
presents, in all material respects, the financial condition and results of operations of PagerDuty, Inc.

Date: September 3, 2025 /s/ Jennifer G. Tejada

Jennifer G. Tejada
Chief Executive Officer
(Principal Executive Officer)

I, Owen Howard Wilson, the Chief Financial Officer of PagerDuty, Inc., 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 PagerDuty, Inc. for the fiscal quarter ended July 31, 2025 fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and that information contained in such Quarterly Report on Form 10-Q fairly
presents, in all material respects, the financial condition and results of operations of PagerDuty, Inc.

Date: September 3, 2025 /s/ Owen Howard Wilson
Owen Howard Wilson
Chief Financial Officer
(Principal Financial Officer)




