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PROSPECTUS

Jamf Holding Corp.
Common Stock

 

This prospectus covers the resale by the selling shareholders, who will be named in a prospectus
supplement, from time to time in amounts, at prices, and on terms that will be determined at the time of any
such offering, of shares of common stock, par value $0.001 per share (“common stock”), of Jamf Holding
Corp. (“Jamf,” the “Company,” “we” or “us”).

We are not selling any shares of common stock under this prospectus, and we will not receive any of
the proceeds from the sale or other disposition of shares of common stock by the selling shareholders.

These securities may be offered and sold by the selling shareholders from time to time in accordance
with the provisions set forth under “Plan of Distribution.” The selling shareholders may offer and sell these
securities to or through one or more underwriters, dealers or agents, who may receive compensation in the
form of discounts, concessions or commissions, or directly to purchasers, on a continuous or delayed basis.
The selling shareholders may offer and sell these securities at various times in amounts, at prices and on
terms to be determined by market conditions and other factors at the time of such offerings. This prospectus
describes the general terms of these securities and the general manner in which the selling shareholders will
offer and sell these securities. A prospectus supplement, if needed, will describe the specific manner in
which the selling shareholders will offer and sell these securities and also may add, update or change
information contained or incorporated by reference in this prospectus. The names of any underwriters and
the specific terms of a plan of distribution, if needed, will be stated in the prospectus supplement.

Our common stock is listed on The NASDAQ Global Select Market (the “NASDAQ”) under the
symbol “JAMF.” The last reported closing sale price of our common stock on the NASDAQ was $26.98 per
share on June 23, 2022.

INVESTING IN OUR COMMON STOCK INVOLVES A NUMBER OF RISKS. SEE “RISK
FACTORS” ON PAGE 3 OF THIS PROSPECTUS, IN OUR ANNUAL REPORT ON FORM 10-K FOR THE
YEAR ENDED DECEMBER 31, 2021 AND IN OUR QUARTERLY REPORT ON FORM 10-Q FOR THE
QUARTER ENDED MARCH 31, 2022, AS SUPPLEMENTED BY OUR OTHER FILINGS WITH THE
SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) WHICH ARE INCORPORATED BY
REFERENCE HEREIN, TO READ ABOUT FACTORS YOU SHOULD CAREFULLY CONSIDER
BEFORE INVESTING IN OUR COMMON STOCK.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 24, 2022.

http://www.sec.gov/ix?doc=/Archives/edgar/data/1721947/000162828022004530/jamf-20211231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1721947/000162828022013583/jamf-20220331.htm
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the SEC using a “shelf”
registration process as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of
1933, as amended (the “Securities Act”). Using this process, the selling shareholders may offer the
securities described in this prospectus in one or more offerings. This prospectus provides you with a general
description of us and the securities that may be offered by the selling shareholders. Because each of the
selling shareholders may be deemed to be an “underwriter” within the meaning of the Securities Act, each
time securities are offered by the selling shareholders pursuant to this prospectus, the selling shareholders
may be required to provide you with this prospectus and, in certain cases, a prospectus supplement that will
contain specific information about the selling shareholders and the terms of the securities being offered. The
prospectus supplement may also add to, update or change the information contained in this prospectus. If
there is any inconsistency between the information in this prospectus and any prospectus supplement, you
should rely on the information in the prospectus supplement. Please carefully read this prospectus and any
prospectus supplement, in addition to the information contained in the documents we refer to under the
heading “Where You Can Find More Information” and “Information Incorporated by Reference.”

Neither we, the selling shareholders nor any of the underwriters have authorized anyone to provide any
information or make any representations other than those contained or incorporated by reference in this
prospectus or in any free writing prospectus filed with the SEC. Neither we, the selling shareholders nor any
of the underwriters take any responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you.

You should assume that the information appearing in this prospectus is accurate only as of the date on
the cover of this prospectus and that any information we have incorporated by reference is accurate only as
of the date of the document incorporated by reference. Our business, financial condition, results of
operations and prospects may have changed since the date indicated on the cover page of such documents.

The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform
yourself about and observe these restrictions. This prospectus does not constitute, and may not be used in
connection with, an offer or solicitation by anyone in any jurisdiction in which the offer or solicitation is not
authorized, or in which the person making the offer or solicitation is not qualified to do so, or to any person
to whom it is unlawful to make the offer or solicitation.
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. This summary
does not contain all of the information that you should consider before investing in our common stock. For a
more complete understanding of us and any offering, you should read and carefully consider the entire
prospectus, including the more detailed information set forth under “Risk Factors” in this prospectus, the
financial statements and related notes and other information that we incorporate by reference herein,
including our Annual Report on Form 10-K and our Quarterly Reports on Form 10-Q (as such reports may
be supplemented, amended or modified). Some of the statements in this prospectus are forward-looking
statements. See “Cautionary Statement Regarding Forward-Looking Statements.”

Unless the context otherwise requires, the terms “Jamf,” the “Company,” “our company,” “we,” “us”
and “our” in this prospectus refer to Jamf Holding Corp. and, where appropriate, its consolidated
subsidiaries. The term “Vista” refers to Vista Equity Partners, our principal shareholder, and the term “Vista
Funds” collectively refers to Vista Equity Partners Fund VI, L.P., Vista Equity Partners Fund VI-A, L.P.,
VEPF VI FAF, L.P., Vista Co-Invest Fund 2017-1, L.P. and VEPF VI Co-Invest 1, L.P.

Our Purpose and Mission

Our purpose is to empower people by simplifying work. As a result, our mission is to help
organizations succeed with Apple.

Overview

We are the standard in Apple Enterprise Management, and our cloud software platform is the only
vertically-focused Apple infrastructure and security platform of scale in the world. We help IT and security
teams confidently protect the devices, data, and applications used by their workforce, while providing
employees with consumer-simple, privacy-protecting technology. With Jamf’s software, devices can be
deployed to employees brand new in the shrink-wrapped box, set up automatically and personalized at first
power-on and administered continuously throughout the lifecycle of the device.

Jamf was founded in 2002, around the same time that Apple was leading an industry transformation.
Apple transformed the way people access and utilize technology through its focus on creating a superior
consumer experience. With the release of revolutionary products like the Mac, iPod, iPhone, and iPad,
Apple built the world’s most valuable brand and became ubiquitous in everyday life.

We believe employees have come to expect the same high-quality Apple user experience at work as
they enjoy in their personal lives. This is often not possible as many organizations rely on legacy solutions
to administer devices or do not give employees a choice of device. Unlike competitors, our software
solutions are Apple-first and Apple-best to preserve and extend the native Apple experience, allowing
employees to use their devices as they do in their personal lives, while retaining their privacy and fulfilling
IT’s enterprise requirements around deployment, access, and security.

We have built our company through a primary focus on being the leading solution for Apple in the
enterprise because we believe that due to Apple’s broad range of devices, combined with the changing
demographics of today’s workforce and their strong preference for Apple, that Apple will become the
number one device ecosystem in the enterprise by the end of this decade. We believe that the enterprise
management provider that is best at Apple will one day be the enterprise leader, and that Jamf is best
positioned for that leadership. Through our long-standing relationship with Apple, we have accumulated
significant Apple technical experience and expertise that give us the ability to fully and quickly leverage
and extend the capabilities of Apple products, operating systems, and services. This expertise enables us to
fully support new innovations and operating system releases the moment they are made available by Apple.
This focus has allowed us to create a best-in-class user experience in the enterprise and grow to more than
62,000 customers deploying 27.3 million devices in more than 100 countries and territories as of March 31,
2022.

Our Sponsor

We have a valuable relationship with our principal shareholder, Vista.
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Vista is a U.S.-based investment firm with offices in Austin, San Francisco, Chicago, New York and
Oakland approximately $96 billion in assets under management. Vista exclusively invests in software, data
and technology-enabled organizations led by world-class management teams. As a value-added investor
with a long-term perspective, Vista contributes professional expertise and multi-level support towards
companies to realize their potential. Vista’s investment approach is anchored by a sizable long-term capital
base, experience in structuring technology-oriented transactions and proven management techniques that
yield flexibility and opportunity.

General Corporate Information

Jamf was founded in 2002. Our principal executive offices are located at 100 Washington Ave S, Suite
1100, Minneapolis, MN. Our telephone number is (612) 605-6625. Our website address is www.jamf.com.
The information contained on, or that can be accessed through, our website is not incorporated by reference
into this prospectus, and you should not consider any information contained on, or that can be accessed
through, our website as part of this prospectus or in deciding whether to purchase our common stock. We
are a holding company, and all of our business operations are conducted through our subsidiaries.

Additional information about us is included in documents incorporated by reference in this prospectus.
See “Where You Can Find More Information” and “Information Incorporated by Reference.”

This prospectus and the documents incorporated by reference herein include our trademarks and service
marks, such as “Jamf,” which are protected under applicable intellectual property laws and are our property.
This prospectus and the documents incorporated by reference herein contain trademarks, service marks,
trade names and copyrights of other companies, such as “Amazon,” “Apple” and “Microsoft,” which are the
property of their respective owners. Solely for convenience, trademarks and trade names referred to in this
prospectus and the documents incorporated by reference herein may appear without the ® or ™ symbols,
but such references are not intended to indicate, in any way, that we will not assert, to the fullest extent
under applicable law, our rights or the rights of the applicable licensor to these trademarks and trade names.
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RISK FACTORS

Before making an investment decision, you should carefully consider the risks described under
“Risk Factors” in our most recent Annual Report on Form 10-K, in subsequent Quarterly Reports on Form
10-Q and in our other filings with the SEC, together with all of the other information appearing in this
prospectus or any applicable prospectus supplement or incorporated by reference herein or therein. The risks
so described are not the only risks facing our company. Additional risks not presently known to us or that
we currently deem immaterial may also impair our business operations. Our business, financial condition
and results of operations could be materially adversely affected by any of these risks. Furthermore, the
trading price of our securities could decline due to any of these risks, and you may lose all or part of your
investment.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in or incorporated by reference in this prospectus and any prospectus supplement are
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995,
Section 27A of the Securities Act and Section 21E of the Exchange Act that are subject to risks and
uncertainties. All statements other than statements of historical fact included in this prospectus and any
prospectus supplement are forward-looking statements (including statements found in documents
incorporated herein by reference, to the extent applicable). Forward-looking statements give our current
expectations and projections relating to our financial condition, results of operations, plans, objectives,
future performance and business. You can identify forward-looking statements by the fact that they do not
relate strictly to historical or current facts. These statements may include words such as “anticipate,”
“estimate,” “expect,” “project,” “plan,” “intend,” “believe,” “may,” “will,” “should,” “can have,” “likely”
and other words and terms of similar meaning in connection with any discussion of the timing or nature of
future operating or financial performance or other events. For example, all statements we make relating to
our estimated and projected costs, expenditures, cash flows, growth rates and financial results or our plans
and objectives for future operations, growth initiatives, or strategies are forward-looking statements. All
forward-looking statements are subject to risks and uncertainties that may cause actual results to differ
materially from those that we expected, including those contained under “Risk Factors” in our Annual
Report on Form 10-K for the year ended December 31, 2021, which is incorporated in this prospectus by
reference (and in any of our Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q for
subsequent periods and in our other filings with the SEC).

We derive many of our forward-looking statements from our operating budgets and forecasts, which are
based on many detailed assumptions. While we believe that our assumptions are reasonable, we caution that
it is very difficult to predict the impact of known factors, and it is impossible for us to anticipate all factors
that could affect our actual results. Important factors that could cause actual results to differ materially from
our expectations, or cautionary statements, are disclosed under “Risk Factors” in our Annual Report on
Form 10-K for the year ended December 31, 2021 and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” in our Annual Report on Form 10-K for the year ended December 31,
2021 and Quarterly Report on Form 10-Q for the Quarter Ended March 31, 2022, each of which are
incorporated in this prospectus by reference (and in any of our Annual Reports on Form 10-K and Quarterly
Reports on Form 10-Q for subsequent periods and in our other filings with the SEC). All written and oral
forward-looking statements attributable to us, or persons acting on our behalf, are expressly qualified in
their entirety by these cautionary statements as well as other cautionary statements that are made from time
to time in our other SEC filings and public communications. You should evaluate all forward-looking
statements made in the context of these risks and uncertainties.

We caution you that the important factors referenced above may not contain all of the factors that are
important to you. In addition, we cannot assure you that we will realize the results or developments we
expect or anticipate or, even if substantially realized, that they will result in the consequences or affect us or
our operations in the way we expect. The forward-looking statements included in this prospectus and any
prospectus supplement, or any document incorporated by reference, are made only as of the date hereof or
thereof (as applicable). We undertake no obligation to update or revise any forward-looking statement as a
result of new information, future events or otherwise, except as otherwise required by law.
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USE OF PROCEEDS

We are not selling any shares of common stock under this prospectus, and we will not receive any of
the proceeds from the sale of shares of common stock by the selling shareholders. All shares of common
stock offered by this prospectus are being registered for the account of the selling shareholders.
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SELLING SHAREHOLDERS

Information regarding the beneficial ownership of our common stock by the selling shareholders, the
number of shares being offered by such selling shareholders and the number of shares beneficially owned by
the selling shareholders after the applicable offering will be set forth in a prospectus supplement, free
writing prospectus, post-effective amendment or filings we make with the SEC under the Exchange Act that
are incorporated by reference.
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PLAN OF DISTRIBUTION

The offered shares are being registered to permit the selling shareholders to offer and sell the offered
shares from time to time after the date of this prospectus. We will not receive any of the proceeds from the
sale or other distribution of the common stock. We will bear the fees and expenses incurred by us in
connection with our obligation to register the offered securities pursuant to our Registration Rights
Agreement. If the shares are sold through underwriters or broker-dealers, we will not be responsible for
underwriting discounts or commissions or agents’ commissions.

The selling shareholders may act independently of us in making decisions with respect to the timing,
manner and size of each of their sales. The selling shareholders and certain of their successors, including
certain transferees and assignees, may make sales of the shares of common stock included in this prospectus
from time to time through one or more methods specified herein or through a combination of any of such
methods or any other method permitted pursuant to applicable law. Such offers and sales may be made
directly to purchasers, through underwriters, to dealers or through agents, on any stock exchange on which
the shares are listed or otherwise at prices and under terms prevailing at the time of the sale, at prices
related to the then-current market price, at fixed prices, at varying prices determined at the time of sale, at
privately negotiated prices or any other method permitted pursuant to applicable law. Such sales may be
effected by a variety of methods, including the following:

in market transactions or on any national securities exchange or quotation service or over-the-counter
market on which the shares may be listed or quoted at the time of sale;

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

in privately negotiated transactions;

through one or more underwriters on a firm commitment or best-efforts basis, including through
overnight underwritten offerings or bought deals;

through the writing or settlement of options or other hedging transactions (including the issuance by
the selling shareholders of derivative securities), whether the options or such other derivative
securities are listed on an options exchange or otherwise;

through the settlement of certain short sales entered into after the date of this prospectus;

purchases by the broker-dealer as principal, and resale by the broker-dealer for its account pursuant
to this prospectus;

a block trade in which the broker-dealer so engaged will attempt to sell the shares as agent, but may
resell all or a portion of the block as principal in order to facilitate the transaction;

in a public auction;

transactions in which a broker-dealer may agree with the selling shareholders to sell a specified
number of such shares at a stipulated price per share;

transactions in which the broker-dealer as agent solicits purchasers and ordinary brokerage
transactions by the broker-dealer as agent;

an offering at other than a fixed price on or through the facilities of any stock exchange on which the
shares are then listed or to or through a market maker other than on that stock exchange;

through any combination of the foregoing methods of sale; or

through any other method permitted pursuant to applicable law.

The selling shareholders may enter into derivative transactions with third parties or sell securities not
covered by this prospectus to third parties in privately negotiated transactions.

A selling shareholder that is an entity may elect to make a pro rata in-kind distribution of shares of our
common stock to its members, partners or shareholders pursuant to the registration statement of which this
prospectus forms a part by delivering a prospectus. To the extent that such members, partners or
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stockholders are not affiliates of such selling shareholder, such members, partners or shareholders would
thereby receive freely tradeable shares of our common stock pursuant to the distribution through a
registration statement.

The selling shareholders may enter into hedging transactions with broker-dealers or any other person,
in connection with such broker dealer or other person who may in turn engage in short sales of the shares of
common stock in the course of hedging the positions they assume. The selling shareholders also may sell
shares short and deliver shares covered by this prospectus to close out the short positions or loan, pledge, or
grant a security interest in, some or all the shares owned by them to broker-dealers that in turn may sell such
shares.

The selling shareholders may also directly make offers to sell some or all of the shares of common
stock included in this prospectus to, or solicit offers to purchase such shares from, purchasers from time to
time.

If the selling shareholders use one or more underwriters in the sale, the underwriters will acquire the
securities for their own account, and they may resell these securities from time to time in one or more
transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. The securities may be offered and sold to the public either through
underwriting syndicates represented by one or more managing underwriters or directly by one or more of
such firms. In connection with those sales, underwriters may be deemed to have received compensation
from the selling shareholders in the form of underwriting discounts or commissions and may also receive
commissions from purchasers of the shares for which they may act as agents. Underwriters may resell the
shares to or through dealers, and those dealers may receive compensation in the form of one or more
discounts, concessions or commissions from the underwriters and commissions from purchasers for which
they may act as agents.

From time to time, the selling shareholders may sell the shares of common stock included in this
prospectus to one or more dealers acting as principals. The dealers, which may be deemed to be
“underwriters” as that term is defined in the Securities Act, may then resell the shares to purchasers.

The selling shareholders may designate broker-dealers as agents from time to time to solicit offers from
purchasers to purchase the shares of common stock included in this prospectus, or to sell such shares in
ordinary brokerage transactions, on their behalf. Such broker-dealers may be deemed to be “underwriters”
as that term is defined in the Securities Act in such offering.

The selling shareholders or their respective underwriters, broker-dealers, or agents may make sales of
the shares of common stock that are deemed to be an at-the-market offering as defined in Rule 415 of the
Securities Act, which includes sales of such shares made directly on or through any stock exchange on
which the shares are listed, the existing trading market for the shares, or in the over-the-counter market or
otherwise.

From time to time, one or more of the selling shareholders may pledge, hypothecate or grant a security
interest in some or all of the shares of common stock owned by them. In the event of default, the pledgees,
secured parties or persons to whom the shares have been hypothecated will, to the extent registration rights
are transferable and are transferred upon foreclosure, be deemed to be selling shareholders under this
prospectus. The number of shares offered under this prospectus by a given selling shareholder will decrease
as and when such events occur. In addition, a selling shareholder may, from time to time, sell the shares
short, and, in those instances, this prospectus may be delivered in connection with the short sales, and the
shares offered under this prospectus may be used to cover short sales.

In addition to the transactions described above, the selling shareholders may sell the shares of common
stock included in this prospectus in compliance with available exemptions from the registration
requirements under the Securities Act, rather than pursuant to this prospectus.

The selling shareholders may decide to sell all or a portion of the securities offered by them pursuant to
this prospectus or may decide not to sell any securities under this prospectus. In addition, the selling
shareholders may transfer, sell or dispose of the securities by other means not described in this prospectus.

The selling shareholders and any other persons participating in the sale or distribution of shares of
common stock will be subject to applicable provisions of the Exchange Act and the rules and regulations
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thereunder, including Regulation M. Regulation M may limit the timing of purchases and sales of any of the
shares by the selling shareholders and any other such persons. In addition, Regulation M may restrict the
ability of any person engaged in the distribution of the shares to engage in market-making activities with
respect to the shares being distributed for a period of up to five business days before the distribution. This
may affect the marketability of the shares and the ability of any person or entity to engage in market-making
activities with respect to the shares.

To the extent required, the securities to be sold, the names of the selling shareholders, the respective
purchase prices and public offering prices, the names of any agents, dealers or underwriters and any
applicable commissions or discounts with respect to a particular offering will be set forth in an
accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration
statement that includes this prospectus.

We have agreed to indemnify, in certain circumstances, the selling shareholders against certain
liabilities to which they may become subject in connection with the sale of the shares of common stock
included in this prospectus, including liabilities arising under the Securities Act. Each of the selling
shareholders has agreed to indemnify us in certain circumstances against certain liabilities to which we may
become subject in connection with the sale of such shares, including liabilities arising under the Securities
Act. We have also agreed that if the indemnification described above is held by a court or government
agency of competent jurisdiction to be unavailable to any indemnified party or is insufficient to hold them
harmless in respect of any losses, then each such indemnifying party, in lieu of indemnifying such
indemnified party, shall contribute to the amount paid or payable by such indemnified party as a result of
such loss in such proportion as is appropriate to reflect the relative fault of the indemnifying party on the
one hand and of such indemnified party on the other in connection with the statements or omissions that
resulted in such losses, as well as any other relevant equitable considerations. We and the selling
shareholders may agree to indemnify underwriters, dealers and agents who participate in the distribution of
the shares included in this prospectus against certain liabilities to which they may become subject in
connection with the sale of such shares, including liabilities arising under the Securities Act.

Certain of the underwriters and their affiliates may engage in transactions with and may perform
services for us or our affiliates in the ordinary course of business.

We have agreed to pay the expenses of the registration of the shares of common stock offered and sold
by the selling shareholders under the registration statement of which this prospectus forms a part, including,
but not limited to, all registration and filing fees, fees and expenses of our counsel and accountants, and to
reimburse the selling shareholders for any legal fees and expenses reasonably incurred in connection with
defending against certain liabilities. The selling shareholders will pay any underwriting discounts and
commissions applicable to the shares sold by the selling shareholders.

A prospectus and accompanying prospectus supplement in electronic form may be made available on
the websites maintained by the underwriters of a given offering. The underwriters may agree to allocate a
number of securities for sale to their online brokerage account holders. Such allocations of securities for
internet distributions will be made on the same basis as other allocations. In addition, securities may be sold
by the underwriters to securities dealers who resell securities to online brokerage account holders.

To the extent required, this prospectus may be amended or supplemented from time to time to describe
a specific plan of distribution. The place and time of delivery for the securities in respect of which this
prospectus is delivered will be set forth in the accompanying prospectus supplement.

In connection with offerings of securities under the registration statement of which this prospectus
forms a part and in compliance with applicable law, underwriters, brokers or dealers may engage in
transactions that stabilize or maintain the market price of the securities at levels above those that might
otherwise prevail in the open market. Specifically, underwriters, brokers or dealers may over-allot in
connection with offerings, creating a short position in the securities for their own accounts. For the purpose
of covering a syndicate short position or stabilizing the price of the securities, the underwriters, brokers or
dealers may place bids for the securities or effect purchases of the securities in the open market. Finally, the
underwriters may impose a penalty whereby selling concessions allowed to syndicate members or other
brokers or dealers for distribution of the securities in offerings may be reclaimed by the syndicate if the
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syndicate repurchases previously distributed securities in transactions to cover short positions, in
stabilization transactions or otherwise. These activities may stabilize, maintain or otherwise affect the
market price of the securities, which may be higher than the price that might otherwise prevail in the open
market, and, if commenced, may be discontinued at any time. These transactions may be effected on or
through any stock exchange on which the shares are listed, the existing trading market for the shares, or in
the over-the-counter market or otherwise.
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DESCRIPTION OF CAPITAL STOCK

The description of our capital stock is incorporated by reference to Exhibit 4.2 to our Annual Report on
Form 10-K for the fiscal year ended December 31, 2021, filed with the SEC on March 1, 2022.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our common stock. We currently intend to retain
all of our future earnings, if any, to finance our operations and do not anticipate paying any cash dividends
on our common stock in the foreseeable future. Any future determination as to the declaration and payment
of dividends will be at the discretion of our board of directors and will depend on then-existing conditions,
including our financial condition, operating results, contractual restrictions, capital requirements, business
prospects, and other factors our board of directors may deem relevant.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following discussion is a summary of the material U.S. federal income tax consequences to Non-
U.S. Holders (as defined below) of the ownership and disposition of our common stock issued pursuant to
this offering, but does not purport to be a complete analysis of all potential tax effects. The effects of other
U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws
are not discussed. This discussion is based on the Internal Revenue Code of 1986, as amended (the “Code”),
Treasury regulations promulgated thereunder (“Treasury Regulations”), judicial decisions, and published
rulings and administrative pronouncements of the U.S. Internal Revenue Service (the “IRS”), in each case
as in effect as of the date hereof. These authorities may change or be subject to differing interpretations.
Any such change or differing interpretation may be applied retroactively in a manner that could adversely
affect a Non-U.S. Holder of our common stock. We have not sought and will not seek any rulings from the
IRS regarding the matters discussed below. There can be no assurance the IRS or a court will not take a
contrary position to those discussed below regarding the tax consequences of the purchase, ownership and
disposition of our common stock.

This discussion is limited to Non-U.S. Holders that hold our common stock as a “capital asset” within
the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not
address all U.S. federal income tax consequences relevant to a Non-U.S. Holder’s particular circumstances,
including the impact of the Medicare contribution tax on net investment income. In addition, it does not
address consequences relevant to Non-U.S. Holders subject to special rules, including, without limitation:

U.S. expatriates and former citizens or long-term residents of the U.S.;

persons subject to the alternative minimum tax;

persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as
part of a conversion transaction or other integrated investment;

banks, insurance companies and other financial institutions;

real estate investment trusts or regulated investment companies;

brokers, dealers or traders in securities;

“controlled foreign corporations”, “passive foreign investment companies”, and corporations that
accumulate earnings to avoid U.S. federal income tax;

partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax
purposes (and investors therein);

tax-exempt organizations or governmental organizations;

persons deemed to sell our common stock under the constructive sale provisions of the Code;

persons who hold or receive our common stock pursuant to the exercise of any employee stock
option or otherwise as compensation;

persons that own, or are deemed to own, more than five percent of our capital stock (except to the
extent specifically set forth below);

“qualified foreign pension funds”  (within the meaning of Section 897(1)(2) of the Code and entities,
all of the interests of which are held by qualified foreign pension funds); and

tax-qualified retirement plans.

If any partnership (or an entity or arrangement classified as a partnership for U.S. federal income tax
purposes) holds our common stock, the tax treatment of a partner in the partnership will depend on the
status of the partner, the activities of the partnership and certain determinations made at the partner level.
Accordingly, partnerships holding our common stock and partners in such partnerships should consult their
tax advisors regarding the U.S. federal income tax consequences to them.
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INVESTORS SHOULD CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE
APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS
AS WELL AS ANY TAX CONSEQUENCES OF THE OWNERSHIP AND DISPOSITION OF OUR
COMMON STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER
THE LAWS OF ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY
APPLICABLE INCOME TAX TREATY.

Definition of a Non-U.S. Holder

For purposes of this discussion, a “Non-U.S. Holder” is any beneficial owner of our common stock that
is neither a “United States person” nor an entity or arrangement treated as a partnership for U.S. federal
income tax purposes. A United States person is any person that, for U.S. federal income tax purposes, is or
is treated as any of the following:

an individual who is a citizen or resident of the U.S.;

a corporation, or an entity treated as a corporation for U.S. federal income tax purposes, created or
organized under the laws of the U.S. any state thereof, or the District of Columbia;

an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more
“United States persons”  (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid
election in effect to be treated as a United States person for U.S. federal income tax purposes.

Distributions

We do not anticipate declaring or paying dividends to holders of our common stock in the foreseeable
future. However, if we do make distributions of cash or property (other than certain pro rata distributions of
common stock to our shareholders) on our common stock, such distributions will constitute dividends for
U.S. federal income tax purposes to the extent paid from our current or accumulated earnings and profits, as
determined under U.S. federal income tax principles. Distributions not treated as dividends for U.S. federal
income tax purposes will constitute a return of capital and first be applied against and reduce a Non-U.S.
Holder’s adjusted tax basis in its common stock, but not below zero. Any excess will be treated as capital
gain and will be treated as described below under “Sale or Other Taxable Disposition.”

Subject to the discussion below on effectively connected income, backup withholding, and the Foreign
Account Tax Compliance Act, dividends paid to a Non-U.S. Holder of our common stock will be subject to
U.S. federal withholding tax at a rate of 30% of the gross amount of the dividends (or such lower rate
specified by an applicable income tax treaty, provided the Non-U.S. Holder furnishes to us or our paying
agent prior to the payment of dividends a valid IRS Form W-8BEN or W-8BEN-E (or other applicable
documentation) certifying qualification for the lower treaty rate). A Non-U.S. Holder that does not timely
furnish the required documentation, but that qualifies for a reduced treaty rate, may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. Holders
should consult their tax advisors regarding their entitlement to benefits under any applicable income tax
treaty.

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct
of a trade or business within the U.S. (and, if required by an applicable income tax treaty, the Non-U.S.
Holder maintains a permanent establishment in the U.S. to which such dividends are attributable), the Non-
U.S. Holder will be exempt from the U.S. federal withholding tax described above. To claim the exemption,
the Non-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI (or a
successor form), certifying that the dividends are effectively connected with the Non-U.S. Holder’s conduct
of a trade or business within the U.S.

Any such effectively connected dividends will generally be subject to U.S. federal income tax on a net
income basis at the same rates applicable to a United States person. A Non-U.S. Holder that is a corporation
also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an applicable
income tax treaty) on its effectively connected earnings and profits (as adjusted for certain items), which
will
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include such effectively connected dividends. Non-U.S. Holders should consult their tax advisors regarding
any applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition

Subject to the discussion below on backup withholding and the Foreign Account Tax Compliance Act,
a Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain realized upon the
sale or other taxable disposition of our common stock unless:

the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within
the U.S. (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a
permanent establishment in the U.S. to which such gain is attributable);

the Non-U.S. Holder is a nonresident alien individual present in the U.S. for 183 days or more during
the taxable year of the sale or other taxable disposition and certain other requirements are met; or

our common stock constitutes a U.S. real property interest (“USRPI”), by reason of our status as a
U.S. real property holding corporation (“USRPHC”) for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a
net income basis at the same rates applicable to a United States person, although such gain will be exempt
from the U.S. federal withholding tax described above, provided that such person complies with applicable
certification requirements. A Non-U.S. Holder that is a corporation also may be subject to a branch profits
tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on its effectively
connected earnings and profits (as adjusted for certain items), which will include such effectively connected
gain.

A Non-U.S. Holder described in the second bullet point above will be subject to U.S. federal income
tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on any gain derived
from the sale or other taxable disposition, which may generally be offset by U.S. source capital losses of the
Non-U.S. Holder (even though the individual is not considered a resident of the U.S.), provided the Non-
U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate
becoming, a USRPHC. Because the determination of whether we are a USRPHC depends, however, on the
fair market value of our USRPIs relative to the fair market value of our other business assets, there can be
no assurance we currently are not a USRPHC or will not become one in the future. Even if we are or were to
become a USRPHC, gain arising from the sale or other taxable disposition by a Non-U.S. Holder of our
common stock will not be subject to U.S. federal income tax if our common stock is “regularly traded on an
established securities market”, as defined by applicable Treasury Regulations, during the calendar year in
which the disposition occurs, and such Non-U.S. Holder owned, actually and constructively, five percent or
less of our common stock throughout the shorter of the five-year period ending on the date of the sale or
other taxable disposition or the Non-U.S. Holder’s holding period. If we were to become a USRPHC and
our common stock were not considered to be “regularly traded on an established securities market” during
the calendar year in which the relevant disposition by a Non-U.S. holder occurs, such Non-U.S. holder
(regardless of the percentage of stock owned) would be subject to U.S. federal income tax on a sale or other
taxable disposition of our common stock and a 15% withholding tax would apply to the gross proceeds from
such disposition. The NASDAQ market on which our common stock is currently listed is an “established
securities market” for these purposes.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties
that may provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends on our common stock generally will not be subject to backup withholding,
provided the applicable withholding agent does not have actual knowledge or reason to know the Non-U.S.
Holder is a United States person and the Non-U.S. Holder either certifies its non-U.S. status, such as by
furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI (or a successor form), or otherwise
establishes
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an exemption. However, information returns are required to be filed with the IRS in connection with any
dividends on our common stock paid to the Non-U.S. Holder, regardless of whether any tax was actually
withheld. In addition, proceeds of the sale or other taxable disposition of our common stock within the U.S.
or conducted through certain U.S.-related brokers generally will not be subject to backup withholding or
information reporting if the applicable withholding agent receives the certification described above and does
not have actual knowledge or reason to know that such Non-U.S. Holder is a United States person, or the
Non-U.S. Holder otherwise establishes an exemption. If a Non-U.S. Holder does not provide the
certification described above or the applicable withholding agent has actual knowledge or reason to know
that such Non-U.S. Holder is a United States person, payments of dividends or of proceeds of the sale or
other taxable disposition of our common stock may be subject to backup withholding at a rate currently
equal to 24% of the gross proceeds of such dividend, sale, or other taxable disposition. Proceeds of a sale or
other disposition of our common stock conducted through a non-U.S. office of a non-U.S. broker generally
will not be subject to backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the
provisions of an applicable treaty or agreement to the tax authorities of the country in which the Non-U.S.
Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules
may be allowed as a refund or a credit against a Non-U.S. Holder’s U.S. federal income tax liability,
provided the required information is timely furnished to the IRS.

Non-U.S. Holders should consult their tax advisors regarding information reporting and backup
withholding.

Additional Withholding Tax on Payments Made to Foreign Accounts

Subject to the discussion below regarding recently issued Proposed Treasury Regulations, withholding
taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the
Foreign Account Tax Compliance Act (“FATCA”) on certain types of payments made to non-U.S. financial
institutions and certain other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on
dividends on, or gross proceeds from the sale or other disposition of, our common stock paid to a “foreign
financial institution” or a “non-financial foreign entity”  (each as defined in the Code) (including, in some
cases, when such foreign financial institution or non-financial foreign entity is acting as an intermediary),
unless (1) the foreign financial institution undertakes certain diligence and reporting obligations, (2) the
non-financial foreign entity either certifies it does not have any “substantial United States owners”  (as
defined in the Code) or furnishes identifying information regarding each direct and indirect substantial
United States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise
qualifies for an exemption from these rules. If the payee is a foreign financial institution and is subject to
the diligence and reporting requirements in (1) above, it must enter into an agreement with the U.S.
Department of the Treasury requiring, among other things, that it undertake to identify accounts held by
certain “specified United States persons” or “United States-owned foreign entities”  (each as defined in the
Code), annually report certain information about such accounts, and withhold 30% on certain payments to
noncompliant foreign financial institutions and certain other account holders. Foreign financial institutions
or branches thereof located in jurisdictions that have an intergovernmental agreement with the U.S.
governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA
generally applies to payments of dividends on our common stock, and subject to proposed Treasury
Regulations described below, to payments of gross proceeds from the sale or other disposition of such stock.
On December 13, 2018, the U.S. Department of the Treasury released proposed regulations (the preamble to
which specifies that taxpayers may rely on them pending finalization) which would eliminate FATCA
withholding on the gross proceeds from a sale or other disposition of our common stock. There can be no
assurance that the proposed regulations will be finalized in their present form.

Prospective investors should consult their tax advisors regarding the potential application of
withholding under FATCA to their investment in our common stock.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC
(File No. 001-39399). The SEC maintains an Internet site that contains reports, proxy and information
statements and other information regarding registrants that file electronically with the SEC. The address of
the site is http://www.sec.gov. This reference to the SEC’s website is an inactive textual reference only and
is not a hyperlink.

We are subject to the reporting, proxy and information requirements of the Exchange Act, and are
required to file periodic reports, proxy statements and other information with the SEC. These periodic
reports, proxy statements and other information are available at the website of the SEC referred to above, as
well as on our website, https://wwwjamf.com. This reference to our website is an inactive textual reference
only and is not a hyperlink. The contents of our website are not part of this prospectus, and you should not
consider the contents of our website in making an investment decision with respect to our common stock.
We will furnish our shareholders with annual reports containing audited financial statements and quarterly
reports containing unaudited interim financial statements for each of the first three quarters of each year.

INFORMATION INCORPORATED BY REFERENCE
The SEC allows us to “incorporate by reference” into this prospectus the information we provide in

other documents filed by us with the SEC. The information incorporated by reference is an important part of
this prospectus and any prospectus supplement. We incorporate by reference the following documents that
we have filed with the SEC (other than portions of these documents that are either (i) described in paragraph
(e) of Item 201 of Registration S-K or paragraphs (d)(1)-(3) and (e)(5) of Item 407 of Regulation S-K or
(ii) deemed to have been furnished and not filed in accordance with SEC rules, including pursuant to
Item 2.02 or Item 7.01 of any Current Report on Form 8-K (including any financial statements or exhibits
relating thereto furnished pursuant to Item 9.01), unless otherwise indicated therein):

our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on
March 1, 2022, including the portions of our Definitive Proxy Statement on Schedule 14A filed
onApril 12, 2022 that are required to be incorporated by reference therein;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, filed with the SEC on
May 10, 2022;
our Current Reports on Form 8-K filed with the SEC on January 11, 2022 and May 25, 2022
(excluding any portions of such report that were “furnished” rather than “filed”); and
the description of our common stock, par value $0.001 per share, contained in our Registration
Statement on Form 8-A filed with the SEC on July 21, 2020, pursuant to Section 12(b) of the
Exchange Act, as updated by Exhibit 4.2 to our Annual Report on Form 10-K for the year ended
December 31, 2020, and any amendments or reports filed for the purpose of updating such
decsription.

In addition, all documents subsequently filed by us with the SEC under Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act (other than portions of these documents that are either (i) described in paragraph
(e) of Item 201 of Registration S-K or paragraphs (d)(1)-(3) and (e)(5) of Item 407 of Regulation S-K or
(ii) deemed to have been furnished and not filed in accordance with SEC rules, including pursuant to
Item 2.02 or Item 7.01 of any Current Report on Form 8-K (including any financial statements or exhibits
relating thereto furnished pursuant to Item 9.01), unless otherwise indicated therein), until all offerings
under the registration statement of which this prospectus is a part are completed or terminated, will be
considered to be incorporated by reference into this prospectus and to be a part of this prospectus from the
dates of the filing of such documents. The most recent information that we file with the SEC automatically
updates and supersedes more dated information.

We will provide, without charge, to each person, including any beneficial owner, to whom a copy of
this prospectus is delivered, upon written or oral request of such person, a copy of any or all of the reports
and documents referred to above that have been incorporated by reference into this prospectus. You should
direct requests for those documents to:

Jamf Holding Corp. 
100 Washington Ave S, Suite 1100
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Minneapolis, MN 55401 
Telephone: (612) 605-6625 

Attention: Investor Relations

LEGAL MATTERS

The validity of the issuance of our common stock offered in this prospectus will be passed upon for us
by Kirkland & Ellis LLP, Chicago, Illinois. Certain partners of Kirkland & Ellis LLP are members of a
limited partnership that is an investor in one or more investment funds affiliated with Vista or are investors
in the issuer of common stock in this offering. Kirkland & Ellis LLP represents entities affiliated with Vista
in connection with legal matters. Additional legal matters may be passed upon for us, the selling security
holders or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus
supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2021,
and the effectiveness of our internal control over financial reporting as of December 31, 2021, as set forth in
their reports, which are incorporated by reference in this prospectus and elsewhere in the registration
statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP’s
report, given on their authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.   Other Expenses of Issuance and Distribution

The following table sets for the various expenses expected to be incurred in connection with the sale
and distribution of the securities being registered hereby. Unless otherwise stated in any prospectus
supplement relating to an offering by selling shareholders, all such expenses, other than underwriting
discounts and commissions, will be paid by us.

 SEC registration fee     *  
 Financial Industry Regulatory Authority filling fee     **  
 Printing expenses     **  
 Accounting and engineers’ fees and expenses     **  
 Legal fees and expenses     **  
 Transfer agent fees and expenses     **  
 Miscellaneous     **  

 Total        
 

Deferred in accordance with Rule 456(b) and Rule 457(r) of the Securities Act.
These fees are calculated based on the securities offered and the number of issuances. Since an
indeterminate amount of securities is covered by this registration statement, the expenses in connection
with the issuance and distribution of the securities are not currently determinable.

Item 15.   Indemnification of Directors and Officers.

Section 102(b)(7) of the Delaware General Corporation Law (the “DGCL”) allows a corporation to
provide in its certificate of incorporation that a director of the corporation will not be personally liable to
the corporation or its shareholders for monetary damages for breach of fiduciary duty as a director, except
where the director breached the duty of loyalty, failed to act in good faith, engaged in intentional
misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware corporate law or obtained an improper personal benefit. Our certificate
of incorporation provides for this limitation of liability.

Section 145 of the DGCL (“Section 145”) provides that a Delaware corporation may indemnify any
person who was, is or is threatened to be made, party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
such corporation), by reason of the fact that such person is or was an officer, director, employee or agent of
such corporation or is or was serving at the request of such corporation as a director, officer, employee or
agent of another corporation or enterprise. The indemnity may include expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with such action, suit or proceeding, provided such person acted in good faith and in a manner
he reasonably believed to be in or not opposed to the corporation’s best interests and, with respect to any
criminal action or proceeding, had no reasonable cause to believe that his conduct was illegal. A Delaware
corporation may indemnify any persons who are, were or are a party to any threatened, pending or
completed action or suit by or in the right of the corporation by reason of the fact that such person is or was
a director, officer, employee or agent of another corporation or enterprise. The indemnity may include
expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection with the
defense or settlement of such action or suit, provided such person acted in good faith and in a manner he
reasonably believed to be in or not opposed to the corporation’s best interests, provided that no
indemnification is permitted without judicial approval if the officer, director, employee or agent is adjudged
to be liable to the corporation. Where an officer or director is successful on the merits or otherwise in the
defense of any action referred to above, the corporation must indemnify him against the expenses which
such officer or director has actually and reasonably incurred.
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Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any
person who is or was a director, officer, employee or agent of the corporation or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation or enterprise,
against any liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the corporation would otherwise have the power to indemnify him under
Section 145.

Our bylaws provide that we will indemnify our directors and officers to the fullest extent authorized by
the DGCL and that we must also pay expenses incurred in defending any such proceeding in advance of its
final disposition upon delivery of an undertaking, by or on behalf of an indemnified person, to repay all
amounts so advanced if it should be determined ultimately that such person is not entitled to be indemnified
under this section or otherwise.

We have entered into indemnification agreements with each of our executive officers and directors. The
indemnification agreements provide the executive officers and directors with contractual rights to
indemnification, expense advancement and reimbursement, to the fullest extent permitted under the DGCL.

The indemnification rights set forth above shall not be exclusive of any other right which an
indemnified person may have or hereafter acquire under any statute, provision of our certificate of
incorporation or bylaws, agreement, vote of shareholders or disinterested directors or otherwise.

We will maintain standard policies of insurance that provide coverage (1) to our directors and officers
against loss arising from claims made by reason of breach of duty or other wrongful act and (2) to us with
respect to indemnification payments that we may make to such directors and officers. The proposed form of
Underwriting Agreement to be filed as Exhibit 1.1 to this Registration Statement provides for
indemnification of our directors and officers by the underwriters party thereto against certain liabilities
arising under the Securities Act of 1933 or otherwise.

Item 16.   Exhibits.

Exhibit 
Number  Description  

1.1*   Form of Underwriting Agreement.  

3.1   Second Amended and Restated Certificate of Incorporation of Jamf Holding Corp. (incorporated
by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the SEC on
July 27, 2020).

 

3.2   Amended and Restated Bylaws of Jamf Holding Corp. (incorporated by reference to Exhibit 3.2 to
the Company’s Current Report on Form 8-K filed with the SEC on July 27, 2020)

 

4.1   Registration Rights Agreement (incorporated by reference to Exhibit 4.1 to the Company’s Current
Report on Form 8-K filed with the SEC on July 27, 2020).

 

5.1   Opinion of Kirkland & Ellis LLP.  

23.1   Consent of Ernst & Young LLP, independent registered public accounting firm.  

23.2   Consent of Kirkland & Ellis LLP (included in Exhibit 5.1).  

24.1   Powers of Attorney (included on signature page hereto).  

107   Filing Fee Table.  

 

To be filed, if necessary, by amendment to this registration statement or incorporated by reference from
documents filed or to be filed with the SEC under the Exchange Act.

Item 17.   Undertakings

The undersigned registrant hereby undertakes:

(1)   to file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:
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(i)   to include any prospectus required by Section 10(a)(3) of the Securities Act;

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

(iii)   to include any material information with respect to the plan of distribution not previously
disclosed in the registration statement or any material change to such information in the registration
statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC
by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b)
that is part of the registration statement.

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

(3)   To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4)   That, for the purpose of determining liability under the Securities Act to any purchaser:

(A)   Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part
of the registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and

(B)   Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)
(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the Securities
Act shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of
securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new
effective date of the registration statement relating to the securities in the registration statement to
which the prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement
or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede
or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5)   That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to
any purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a
primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller
to the purchaser and will be considered to offer or sell such securities to such purchaser:
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(i)   Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering
required to be filed pursuant to Rule 424;

(ii)   Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

(iii)   The portion of any other free writing prospectus relating to the offering containing material
information about the undersigned registrant or its securities provided by or on behalf of the
undersigned registrant; and

(iv)   Any other communication that is an offer in the offering made by the undersigned registrant
to the purchaser.

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

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the SEC such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City
of Minneapolis, State of Minnesota, on June 24, 2022.

Jamf Holding Corp.

/s/ Dean Hager
 

Name: Dean Hager
Chief Executive Officer

POWER OF ATTORNEY

The undersigned directors and officers of Jamf Holding Corp. hereby appoint each of Jeff Lendino, Ian
Goodkind and Jill Putman, as attorney-in-fact for the undersigned, with full power of substitution and
resubstitution, for and in the name, place and stead of the undersigned, to sign and file with the Securities
and Exchange Commission under the Securities Act of 1933 any and all amendments (including post-
effective amendments) and exhibits to this registration statement on Form S-3 (or any other registration
statement for the same offering that is to be effective upon filing pursuant to Rule 462(b) under the
Securities Act of 1933) and any and all applications and other documents to be filed with the Securities and
Exchange Commission pertaining to the registration of the securities covered hereby, with full power and
authority to do and perform any and all acts and things whatsoever requisite and necessary or desirable,
hereby ratifying and confirming all that said attorney-in-fact, or his or her substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

 Signature   Title   Date  

 /s/ Dean Hager
 

Dean Hager

  
Chief Executive Officer and Director 

(Principal Executive Officer)

  
June 24, 2022

 

 
/s/ Jill Putman

 

Jill Putman
  Chief Financial Officer 

(Principal Financial Officer)   June 24, 2022  

 
/s/ Ian Goodkind

 

Ian Goodkind
  Chief Accounting Officer 

(Principal Accounting Officer)   June 24, 2022  

 
/s/ David A. Breach

 

David A. Breach
  Director   June 24, 2022  

 
/s/ Andre Durand

 

Andre Durand
  Director   June 24, 2022  

 /s/ Michael Fosnaugh
 

Michael Fosnaugh
  Director   June 24, 2022  
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 Signature   Title   Date  

 /s/ Virginia Gambale
 

Virginia Gambale

  
Director

  
June 24, 2022

 

 
/s/ Charles Guan

 

Charles Guan
  Director   June 24, 2022  

 
/s/ Kevin Klausmeyer

 

Kevin Klausmeyer
  Director   June 24, 2022  

 
/s/ Vina Leite

 

Vina Leite
  Director   June 24, 2022  

 
/s/ Christina Lema

 

Christina Lema
  Director   June 24, 2022  

 /s/ Martin Taylor
 

Martin Taylor
  Director   June 24, 2022  
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 300 North LaSalle
Chicago, IL 60654

United States
 

+1 312 862 2000
 

www.kirkland.com

Facsimile:
+1 312 862 2200

 
June 24, 2022

 
Jamf Holding Corp.
100 Washington Ave S, Suite 1100
Minneapolis, MN 554011
 
Ladies and Gentlemen:
 

We are acting as special counsel to Jamf Holding Corp., a Delaware corporation (the “Company”), in connection with the preparation of
the Registration Statement on Form S-3ASR filed with the Securities and Exchange Commission (the “Commission”) on or about the date hereof under the
Securities Act of 1933, as amended (the “Act”) (such Registration Statement, as amended or supplemented, is hereinafter referred to as the “Registration
Statement”). The Registration Statement relates to the issuance and sale from time to time, pursuant to Rule 415 of the General Rules and Regulations
promulgated under the Securities Act, of an unspecified amount of common stock, par value $0.001 per share (the “Shares”), in one or more offerings from
time to time on a delayed or continuous basis (the “Offerings”).

 
In that connection, we have examined originals, or copies certified or otherwise identified to our satisfaction, of such documents,

corporate records and other instruments as we have deemed necessary for the purposes of this opinion, including (i) the corporate and organizational
documents of the Company, including the Second Amended and Restated Certificate of Incorporation of the Company filed with the Secretary of State of
the State of Delaware, (ii) minutes and records of the proceedings of the Company and (iii) the Registration Statement and exhibits thereto.

 
For purposes of this opinion, we have assumed the authenticity of all documents submitted to us as originals, the conformity to the

originals of all documents submitted to us as copies and the authenticity of the originals of all documents submitted to us as copies. We have also assumed
the legal capacity of all natural persons, the genuineness of the signatures of persons signing all documents in connection with which this opinion is
rendered, the authority of such persons signing on behalf of the parties thereto other than the Company and the due authorization, execution and delivery of
all documents by the parties thereto other than the Company. We have not independently established or verified any facts relevant to the opinions expressed
herein, but have relied upon statements and representations of the officers and other representatives of the Company and others as to factual matters.
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Jamf Holding Corp.
June 24, 2022
Page 2

 
We have also assumed that:

 
(i)          the Registration Statement and any amendments thereto (including post-effective amendments) will be effective and will comply

with all applicable laws at the time the Shares are offered or issued as contemplated by the Registration Statement;
 

(ii)         a prospectus supplement or term sheet (“Prospectus Supplement”) will have been prepared and filed with the Commission
describing the Shares offered thereby and will comply with all applicable laws;

 
(iii)        all Shares will be issued and sold in compliance with applicable federal and state securities laws and in the manner stated in the

Registration Statement and the appropriate Prospectus Supplement;
 

(iv)        the Shares will be issued and sold in the form and containing the terms set forth in the Registration Statement and the appropriate
Prospectus Supplement;

 
(v)        the Shares offered do not violate any law applicable to the Company or result in a default under or breach of any agreement or

instrument binding upon the Company;
 

(vi)        the Company will have obtained any legally required consents, approvals, authorizations and other orders of the Commission
and any other regulatory authorities necessary to issue and sell the Shares being offered;

 
(vii)       the Shares offered comply with all requirements and restrictions, if any, applicable to the Company, whether imposed by any

court or governmental or regulatory body having jurisdiction over the Company; and
 

(viii)      a definitive purchase, underwriting or similar agreement with respect to any Shares offered or issued will have been duly
authorized and validly executed and delivered by the Company and the other parties thereto (an “Agreement”).

 
Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set forth below, we are of

the opinion that the Shares will be validly issued, fully paid and non-assessable when, as and if (i) the Registration Statement shall have become effective
pursuant to the provisions of the Act, (ii) appropriate corporate action shall have been taken to authorize the issuance and sale of such Shares, (iii) a
Prospectus Supplement or Prospectus Supplements with respect to the Shares shall have been filed (or transmitted for filing) with the Commission pursuant
to Rule 424(b) of the Act and any exhibits necessary under the rules and regulations of the Commission shall have been filed with the Commission in an
amendment to the Registration Statement or incorporated by reference into the Registration Statement pursuant to a Current Report on Form 8-K of the
Company filed with the Commission, (iv) any legally required consents, approvals, authorizations and other orders of the Commission and any other
regulatory authorities shall have been obtained and (v) if applicable, appropriate certificates representing the Shares are duly executed, countersigned by the
Company’s transfer agent/registrar, registered and delivered against payment of the agreed consideration therefor in accordance with the applicable
Agreement.
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Our opinion expressed above is subject to the qualifications that we express no opinion as to the applicability of, compliance with, or

effect of any laws except the General Corporation Law of the State of Delaware (including the statutory provisions, all applicable provisions of the
Delaware constitution and reported judicial decisions interpreting the foregoing).

 
We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We also consent to the

reference to our firm under the heading “Legal Matters” in the Prospectus Supplement constituting part of the Registration Statement. In giving this
consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of
the Commission. 

 
We do not find it necessary for the purposes of this opinion, and accordingly we do not purport to cover herein, the application of the

securities or “Blue Sky” laws of the various states to the issuance and sale of the Shares.
 
This opinion is limited to the specific issues addressed herein, and no opinion may be inferred or implied beyond that expressly stated

herein. The Shares may be issued from time to time on a delayed or continuous basis, and this opinion is limited to the laws, including the rules and
regulations, as in effect on the date hereof, which laws are subject to change with possible retroactive effect. We assume no obligation to revise or
supplement this opinion after the date of effectiveness should the General Corporation Law of the State of Delaware be changed by legislative action,
judicial decision or otherwise after the date hereof.

 
 Sincerely,
  
 /s/ KIRKLAND & ELLIS LLP
  
 KIRKLAND & ELLIS LLP
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Consent of Independent Registered Public Accounting Firm

 
We consent to the reference to our firm under the caption "Experts" in the Registration Statement (Form S-3) and the related Prospectus of Jamf Holding
Corp. for the registration of shares of its common stock and to the incorporation by reference therein of our reports dated March 1, 2022, with respect to the
consolidated financial statements of Jamf Holding Corp., and the effectiveness of internal control over financial reporting of Jamf Holding Corp. included
in its Annual Report (Form 10-K) for the year ended December 31, 2021, filed with the Securities and Exchange Commission.
 

/s/ Ernst & Young LLP
 
Minneapolis, Minnesota
June 24, 2022
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Calculation of Filing Fee Table
 

Form S-3ASR
(Form Type)

 
Jamf Holding Corp.

(Exact Name of Registrant as Specified in its Charter)
Newly Registered Securities

 

  
Security

Type  

 
Security Class

Title  

 
Fee

Calculation or Carry 
Forward Rule  

Amount
Registered 

Proposed
Maximum
Offering
Price Per

Share  

Maximum
Aggregate

Offering Price Fee Rate  

 
Amount of

Registration
Fee  

Carry 
Forward 

Form
Type  

Carry
Forward File

Number  

Carry
Forward

Initial
Effective

Date  

Filing Fee
Previously 

Paid In 
Connection

with Unsold 
Securities to 
be Carried
Forward

                         

      Newly Registered Securities                 

Fees to Be Paid  Equity  

Common Stock,
par value

$0.0001 per
share(1)  

Rule 456(b) and
Rule 457(r)  (1)  (1)  (1)  (2)  (2)       

  

Fees Previously Paid  N/A  N/A  N/A  N/A    N/A    N/A         
      Carry Forward Securities                 
Carry Forward Securities  N/A  N/A  N/A  N/A    N/A      N/A  N/A  N/A  N/A

      Total Offering Amounts   N/A    N/A         
      Total Fees Previously Paid       N/A         
      Total Fee Offsets       N/A         
      Net Fee Due       N/A         

 
 (1) An indeterminate number of shares of common stock of the registrant may be sold from time to time in unspecified numbers and at indeterminate prices. The proposed maximum offering price per

security and aggregate offering price will be determined from time to time in connection with issuances of securities registered under this registration statement.
   
 (2) Pursuant to Rules 456(b) and 457(r) under the Securities Act, the Registrant is deferring payment of the entire registration fee. Any registration fee will be paid subsequently on a pay-as-you-go basis in

accordance with Rule 457(r).
 

 
 
 
 


