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activated for, or active in, any features of the Service.) Any access or use of the Service by any User is considered 
use or access by Partner and the applicable End Customer. 
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2.1 (446=?>0.?>. Subject to the terms and conditions of this Agreement, JumpCloud hereby appoints 
Partner as a nonexclusive reseller of the Service in the Territory. During the Term, Partner will use its best efforts to 
market, promote, and resell the Service in the Territory and will use reasonable efforts to not market or promote 
outside of the Territory. Partner may not (a) appoint other resellers or (b) delegate or sublicense its rights as a 
reseller to any third-party without JumpCloud’s prior written approval. If Partner has entered into a separate 
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confidentiality of all its credentials (e.g., usernames and passwords). Partner agrees (a) not to allow a third party or 
unauthorized users to use its account, usernames, or passwords at any time, and (b) to notify JumpCloud promptly 
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5.1 #./D=E.% A..1. Partner will pay JumpCloud all fees identified on the applicable Order and/or 
described in this Agreement (the “#./D=E.%A..1”) in accordance with the applicable Order and this Section 5 (Fees 
and Payments). Service Fees include  (a) fees for the SKUs and features in Customer’s subscription as described in 
an Order (“&600=>>.7%A.@>3/.1”), (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 (“Additi6?@5%
A.@>3/.1”), 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 81./RO@1.7%*/=E=?F.  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 



JumpCloud RCPA Terms (2024-11-15) 

Additional Feature(s) will be the monthly list price stated on the Site unless otherwise provided in the Order. Claims 
for adjustment of any invoiced or charged fees must be submitted in good faith by Partner before payment is due. 
Claims must be submitted by Partner electronically to JumpCloud at billing@jumpcloud.com. If no such claims for 
adjustment are made prior to payment becoming due, Partner 
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indemnification obligation states Partner’s sole and exclusive remedy, and JumpCloud’s entire liability, arising from 
or relating to any third-party infringement claim. 

8.2 W?7.0?=H=E@>=6?%9J5=F@>=6?1%6H%*@/>?./. Subject to Section 8.3 (Procedure), Partner will defend 
and indemnify JumpCloud from and against any claim in a suit brought against JumpCloud by a third party arising 
from or relating to (a) any representations or warranties made by Partner regarding the Service that exceed or are 
inconsistent with the representations set forth in the JumpCloud Terms of Service, and (b) Section 2.4 (End Customer 
Agreements) or Section 2.7 (Portal). Partner will reimburse JumpCloud for all damages, costs, and expenses 
(including reasonable attorney’s fees) finally awarded against JumpCloud in connection with such claim. 

8.3 */6E.73/.. Any party seeking indemnification under this Section 8 (the “W?7.0?=>..”) will (a) 
promptly notify the indemnifying party (the “W?7.0?=>6/”) in writing of the claim, (b) provide the Indemnitor sole 
control over the defense and/or settlement of such claim, at Indemnitor’s expense and with Indemnitor’s choice of 
counsel, and (c) at the Indemnitor’s request and expense, provide full information and reasonable assistance to 
Indemnitor with respect to such claim. Indemnitee may join in defense of a claim with counsel of its choice at its 
expense. Indemnitor will not be responsible for payment of any damages, costs, expenses, or compromises made 
without Indemnitor’s prior written consent. 

\< $#.#%1%#&$(&"($#14#/#%3 

EXCEPT WITH RESPECT TO A PARTY’S (A) BREACH OF CONFIDENTIALITY UNDER SECTION 10, (B) INFRINGEMENT OF 
THE OTHER PARTY’S INTELLECTUAL PROPERTY RIGHTS, (C) OBLIGATIONS UNDER SECTION 8 (INDEMNIFICATION), OR 
PARTNER’S OBLIGATIONS UNDER SECTIONS 2.4 (END CUSTOMER AGREEMENTS), 2.7 (PORTAL), 11.3 (EXPORT), OR 
11.4 (ABAC) (“"]&$8#W9)#”), SUCH PARTY WILL NOT BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY, OR CONSEQUENTIAL DAMAGES. THIS LIMITATION OF LIABILITY WILL APPLY REGARDLESS OF THE FORM 
OF ACTION, WHETHER IN CONTRACT OR TORT, INCLUDING NEGLIGENCE, OR ANY LOSS OF REVENUE, DATA, OR 
PROFITS, AND INDEPENDENT OF ANY FAILURE OF ESSENTIAL PURPOSE OF THE LIMITED WARRANTY AND REMEDIES 
PROVIDED HEREUNDER. THIS DISCLAIMER WILL APPLY WHETHER OR NOT THE OTHER PARTY HAS BEEN APPRISED 
OF THE POSSIBILITY OF SUCH DAMAGES.  

EXCEPT WITH RESPECT TO THE EXCLUSIONS, IN NO EVENT WILL A PARTY’S TOTAL CUMULATIVE LIABILITY IN 
CONNECTION WITH THIS AGREEMENT EXCEED THE AGGREGATE AMOUNT OF FEES AND PAYMENTS PAID TO 
JUMPCLOUD BY PARTNER DURING THE TWELVE (12) MONTH PERIOD PRECEDING THE FIRST EVENT GIVING RISE TO 
LIABILITY UNDER THIS AGREEMENT.  
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10.1 &6?H=7.?>=@5%W?H6/0@>=6?. For purposes of this Agreement, “&6?H=7.?>=@5%W?H6/0@>=6?” will mean 
(a) any information which, if disclosed in tangible form, is conspicuously marked “confidential”; or (b) which, if 
disclosed orally, is clearly designated as confidential at the time of disclosure and is specifically identified in a 
confirmator
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secrets, during the Term and for a perpetual period after termination of this Agreement), each party will hold all 
Confidential Information in strict trust and confidence and will not disclose or use the same, except to the extent 
necessary for the performance of this Agreement. Each party will take at least those measures that it takes to protect 
its own confidential information of a similar nature but in no event less than reasonable care. Each party will ensure 
that its employees and its independent contractors who have access to Confidential Information of the disclosing 
party have signed a non-use and non-disclosure agreement in content substantially similar to the provisions of this 
Section 10 (Confidentiality), prior to any disclosure of Confidential Information. Notwithstanding the obligation not 
to disclose the Confidential Information of the disclosing party, a recipient party may disclose Confidential 
Information to the extent it is required to be produced in compliance with applicable law or a court order, provided 
the disclosing party is given reasonable notice of such law or order to attempt to preclude or limit such production. 

10.3 "UE.4>=6?1. Each party agrees that the terms and conditions, but not the existence, of this 
Agreement will be treated as the other party’s Confidential Information; provided, however, that each party may 
disclose the terms and conditions of this Agreement: (a) as required by any court or other governmental body; b) as 
otherwise required by law; (c) to legal counsel of the parties; (d) in connection with the requirements of an initial 
public offering or securities filing; (e) in 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 !.>3/?% 6/% :.1>/3E>=6?% 6H% &6?H=7.?>=@5% W?H6/0@>=6?< 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 W?_3?E>=D.%!.5=.H. 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 ent
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(c) (/J=>/@>=6?%*/6E.11. Any arbitration proceeding under this Section 11.7 shall be presided 
over by a single arbitrator and conducted under the Rules of Arbitration of the International Chamber of Commerce 
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1 through 227.7202-4, all U.S. Government end users acquire the Service with only those rights provided in this 
Agreement.  

11.13 S@=D./1T%(0.?70.?>. No waiver of any terms or conditions of this Agreement will be valid or 
binding on a party unless such party makes the waiver in writing. The failure of one party to enforce any of the 
provisions of this Agreement, or the failure to require at any time the performance of the other party of any of the 
provisions of this Agreement, will in no way be construed to be a present or future waiver of such provisions, nor in 
any way affect the ability of a party to enforce each and every provision thereafter. This Agreement may not be 
altered, amended, modified, or otherwise changed in any way except by a written instrument signed by the 
authorized representatives of each party. 

11.14 #.D./@J=5=>C. If any provision of this Agreement is found or held to be invalid or unenforceable by 


