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RESELLER CHANNEL PARTNER AGREEMENT  

The “Reseller Channel Partner Agreement” (or “RCPA”) includes the Reseller Channel Partner Agreement Terms 
(“RCPA Terms”) below, together with this preamble paragraph, all Orders, 
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2.8 Termination for Unauthorized Use. JumpCloud reserves the right to suspend or terminate the 
account of any Users and 
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pursuant to an Order (“Add-Ons”) for the additional fees described on the Site. Partner acknowledges that 
JumpCloud may, after informing Partner of any use of Add-Ons, charge Partner the specified additional fees for such 
Add-Ons, based on the highest Committed Quantity for any line-item in any Order or the High-Water Mark with 
respect to any line-item in any Order. To the extent any Add-Ons are otherwise eligible for any packaged or bundled 
pricing discounts, such discounts will not apply to unauthorized access or use of such Add-Ons. Notwithstanding the 
foregoing, JumpCloud may permit the use of Add-Ons on a trial basis, without the payment of any additional fees, 
for up to 30 days or as otherwise agreed in writing by JumpCloud. 

5.2 Devices.  Each End Customer may authorize up to three (3) Devices per User. Partner will be 
invoiced 33.3% of the discounted amount (per the applicable Order or Cover Section) of the then-current per-User 
Service Fee list price for each Device that accesses or is authorized to access the Service in excess of this limit (for 
illustrative purposes only: if an End Customer has 20 Users, Partner will be invoiced for each Device for such End 
Customer authorized in excess of 60 Devices). Solely for purposes of calculating Service Fees under this Section 5 
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payment is received, and/or (d) terminate the Agreement. All fees due under this Agreement are non-refundable, 
except as expressly provided otherwise.
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(a) In general. Upon the effective termination or expiration date of this Agreement, Partner 
will (i) cease all new sales of the Service and (ii) promptly pay JumpCloud all amounts then owed under this 
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that the Service as provided by JumpCloud and used in accordance with this Agreement infringes or misappropriates 
such party’s intellectual property in the Territory. JumpCloud will pay all damages, costs, and expenses (including 
reasonable attorney’s fees) finally awarded against Partner in connection with such claim. Should the Service 
become (or if in JumpCloud’s opinion they are likely to become) the subject of any claim, JumpCloud may, at its sole 
expense and discretion, either (a) procure for Partner the right to continue the resale of the Service, as contemplated 
by this Agreement; or (
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verify that Partner has paid to JumpCloud the correct amounts owed under this Agreement and has complied with 
the terms of this Agreement. The audit will be conducted at JumpCloud’s expense, unless the audit reveals that 
Partner has underpaid the amounts owed to JumpCloud by 5% or more in any month or has otherwise breached any 
material aspect of this Agreement, including, without limitation, any aspect of Sections 11.3 (Export) or 11.4 (ABAC) 
of this Agreement, in which case Partner will reimburse JumpCloud for all reasonable costs and expenses incurred 
by JumpCloud in connection with such audit. Partner will promptly pay to JumpCloud any amounts shown by any 
such audit to be owing plus interest as provided herein for late payments. Such audits will be conducted no more 
than once in any period of twelve consecutive months. 

11.2 Compliance with Laws. Each party will comply with all laws, rules, and regulations applicable to 
such party while performing its obligations under this Agreement. 

11.3 Export. Partner warrants that it and its End Customers are not restricted under applicable law from 
accessing the Service. Partner warrants it will not: (a) permit any party to access or use the Service or Professional 
Services in violation of any U.S., UK, EU, or other applicable law or regulation; (b) directly or indirectly, take any 
action that would cause JumpCloud to be in violation of United States anti-boycott laws under the United States 



JumpCloud RCPA Terms (2024-04-01) 

laws of a different jurisdiction. The United Nations Convention on Contracts for the International Sale of Goods does 
not apply to this Agreement, and the parties hereby disclaim the application thereof.  

11.7 Arbitration of all Disputes.  This Section 11.7 will apply only if Partner’s location of incorporation 
or principal place of business is outside the United States.  If Partner is incorporated in or has its principal place of 
business in the United States, this Section 11.7 will not apply.   

(a) Agreement to Arbitrate. JumpCloud and Partner, to the fullest extent permitted by 
applicable law, will submit solely to final, binding, and confidential arbitration any and all disputes, claims, or causes 
of action arising from or relating to: (i) the negotiation, execution, interpretation, performance, breach, or 
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of this Agreement and the provisions of any Order, the provisions of this Agreement will govern, except that those 
provisions of an Order that expressly identify the conflicting provision of this Agreement to be superseded will 
govern (solely to the extent of the conflict). Neither party is relying upon any warranties, representations, 
assurances, or inducements not expressly provided in this Agreement. 

11.17 Non-U.S. Provisions. (a) If Partner is a resident of the United Kingdom, this Agreement is modified 
as follows: (i) third parties have no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any 
provision of this Agreement, but this does not affect any right or remedy of such third party which exists or is 
available apart from that Act. (ii) These Terms are drafted in the English language, and no translation of this 
Agreement has any force or effect. (b) If Partner is a resident of Germany, this Agreement is modified as follows: (i) 
notwithstanding anything to the contrary, JumpCloud is also not liable for acts of simple negligence (unless they 
cause injuries to or the death of any person), except when they are caused by a breach of any substantial contractual 
obligations (


