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include  (a) fees for the SKUs and features in Customer’s subscription as described in an Order (“Committed Features”), (b) 
except as provided in Section 5.10 (Free Usage), fees for additional features or functionality of the Service used or enabled 
by an End Customer that are not Committed Features (“Additional Features”), which are calculated based on the highest 
Committed Quantity or High-Water Mark with respect to any line-item in any Order (whichever is higher), (c) fees for the 
Selected Support Tier, and (d) any other fees described in the Agreement. 

5.2 User-Based Pricing.  Each End Customer may authorize up to three (3) Devices per User. Partner will be 
invoiced 33.3% of the discounted amount (per the Cover Section or applicable Order) of the then-current per-User Service Fee 
monthly 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 (Fees and Payments), the term 
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that such amounts constitute a debt owed to JumpCloud. If any amounts are disputed in good faith, Partner will pay the 
undisputed amounts when due and payment of such undisputed amounts may not be withheld for any reason. Undisputed 
amounts that are not paid when due may accrue a late fee of one and one-half percent per month or the maximum rate 
permitted by applicable law, whichever is less, from the due date until paid. Partner will reimburse JumpCloud for all costs 
(including reasonable attorney and collection agency fees) associated with collecting delinquent or dishonored payments. 
The applicability of any discount in any Order is contingent upon JumpCloud's timely receipt of payment and any tax 
documentation (as described in Section 5.9 (Taxes)) for each invoice no later than the due date required under this 
Agreement. If a payment or tax documentation reasonably requested by JumpCloud is not received by its due date and such 
failure is not cured within ten (10) days from JumpCloud's notification thereof, JumpCloud will have the right (without 
affecting any of JumpCloud's rights or remedies) to (a) charge (and Partner will pay) the full un-discounted price, (b) terminate 
any provisions inconsistent with, and strictly enforce the terms described in, Section 5.7 (Payment Terms), (c) suspend 
Administrator and/or or User access to the Service until payment is received, (d) terminate the relevant Order or Agreement, 
and/or (e) (with respect to failure to pay) require Partner to prepay future payments, or provide a letter of credit for future 
payments, in order to secure JumpCloud’s continued performance.  All fees due under this Agreement are non-refundable, 
except as expressly provided in Section 6.4 (Effect of Termination) and Section 8 (Indemnification). 

5.8
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6.1 Term. Unless the Agreement is earlier terminated pursuant to Section 6.3 (Termination), the term of this 
Agreement will begin on the start date specified in an Order (or other date agreed by the parties in writing) and will continue 
for a period of one (1) year. Thereafter, this Agreement will renew for successive one (1) year terms (each renewal together 
with the initial year, the “Term”) unless either party notifies the other of its intent not to renew at least thirty (30) days prior 
to the then-current renewal date.  

6.2 
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6.5 No Waiver of Rights
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confidence, to accountants, banks, and financing sources and their advisors; (f) in confidence, in connection with the 
enforcement of this Agreement or rights under this Agreement; or (g) in confidence, in connection with a merger or 
acquisition or proposed merger or acquisition, or the like. 

10.4 Return or Destruction of Confidential Information. Upon termination or expiration of this Agreement, or 
upon written request of JumpCloud, Partner immediately will return or destroy any and all materials containing any of 
JumpCloud’s Confidential Information (including information stored on computer hard drive or cloud application or otherwise 
and all copies, reproductions, and summaries thereof, no matter by whom prepared) and certify the return or destruction in 
accordance with the request. 

10.5 Injunctive Relief. Each party acknowledges that any breach of its obligations with respect to the 
Confidential Information of the other party or such may cause such other party irreparable injury for which there may be 
inadequate remedies at law, and such party will be entitled to seek equitable relief, in addition to all other remedies available 
to it. 

10.6 License to Feedback. “Feedback” means all Partner or Downstream Customer suggestions and comments 
regarding new features, functionality, or performance for the Portal, Service, or Professional Services, including suggestions 
submitted through the Portal or Site. Partner hereby grants to JumpCloud a royalty
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resolved against the drafting party will not be applied in connection with the construction or interpretation of this Agreement. 
For purposes of this Agreement, the word “will” will be equivalent in meaning to the word “will,” both of which describe an 
act or forbearance which is mandatory under this Agreement. The word “may” describes an act or forbearance which is 
optional under this Agreement. Unless otherwise expressly stated to the contrary herein, all remedies are cumulative, and 
the exercise of any express remedy by either party herein does not by itself waive such party’s right to exercise its other rights 
and remedies available at law or in equity. 

11.16 Entire Agreement. This Agreement sets forth the entire understanding and agreement of the parties and 
supersedes any and all oral or written agreements or understandings between the parties as to the subject matter of this 
Agreement including any non-disclosure agreements (with the confidentiality provisions of this Agreement to govern any 
prior disclosures of Confidential Information). Any and all standard or “form” terms associated with a Partner, Reseller, or 
End Customer purchase order, ordering document, or invoice submission system or other portal are hereby rejected 
(regardless of any electronic or online indication of agreement to the same), will be not binding on the parties, will be of no 
consequence whatsoever in interpreting the parties’ legal rights and responsibilities as they pertain to this Agreement 
(including any billing or payment requirements) or the Service, and no person other than JumpCloud’s CEO, CFO, or CLO has 
the authority to bind JumpCloud to the same. All modifications or amendments to this Agreement must be in writing and 
signed by the authorized representatives of both parties. No person, other than JumpCloud’s CEO, CFO, CLO, has the authority 
to waive or amend any terms of this Agreement (including any Order) on behalf of JumpCloud. To the extent of any conflict 
between the provisions 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 


