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FLOW-DOWN TERMS AND CONDITIONS 

for Resellers of FedResults, Inc. 

These Flow-Down Terms and Conditions (these “Flow-Down Terms”) are an agreement between Datadog, Inc., a Delaware corporation 
(“Datadog”), and the legal entity entering into the Sub-Resale Order with Distributor (“Reseller”).  Datadog and Reseller are also each referred 
to in these Flow-Down Terms individually as a “Party” and together as the “Parties.” 

1. Definitions.  Capitalized terms not otherwise defined in
these Flow-Down Terms shall have the respective meanings
assigned to them in this Section 1.

“Affiliate” means, with respect to a Party, a business entity 
that directly or indirectly controls, is controlled by or is under 
common control with, such Party, where “control” means the 
direct or indirect ownership of more than 50% of the voting 
securities of a business entity. 

“Applicable Laws” means any and all governmental laws, 
rules, directives, regulations or orders that are applicable to a 
particular Party’s performance under these Flow-Down Terms. 

“Customer” means the entity identified on the Sub-Resale 
Order that is purchasing Internal Use Subscriptions to Services 
through Reseller and entering into the Customer Order. 

“Customer Order” means a completed order or other 
agreement for Services between Reseller and Customer that is 
consistent with these Flow-Down Terms and incorporates the 
Pass-Through Terms (the “Customer Order”) 

“Internal Use Subscription” means a subscription to specified 
Services that permits Customer to access and use the subscribed 
Services solely for Customer’s own internal business operations. 

“Other Contracts” means, collectively, all arrangements and 
agreements that Distributor has with Reseller, including the Sub-
Resale Order.  

“Pass-Through Terms” means Datadog’s standard Pass-
Through Terms of Use for customers of Datadog-authorized 
resellers and managed service providers, currently available at 
https://www.datadoghq.com/legal/pass-through/. 

“Personal Information” means information relating to an 
identified or identifiable natural person that is protected by 
Applicable Laws with respect to privacy where the individual 
resides. 

“Resale Order” means a written order for the purchase of 
Internal Use Subscriptions that is entered into by Datadog and 
Distributor with respect to Reseller and Customer. 

“Services” means the hosted services that are made available 
by Datadog online via the applicable login page (currently 
https://app.datadoghq.com/) and other web pages designated by 
Datadog, in each case, that are identified at 
https://www.datadoghq.com/pricing/. 

“Sub-Resale Order” means a written order for the purchase 
of Internal Use Subscriptions that is entered into by Distributor 
and Reseller with respect to Customer and incorporates these 
Flow-Down Terms. 

2. Background and Agreement.  Reseller desires to purchase
Internal Use Subscriptions from FedResults, Inc. (“Distributor”) for 
resale to Customer.  Reseller acknowledges that Datadog reserves 

the right under its agreement with Distributor to accept or reject 
any reseller and/or end customer proposed by Distributor, and 
that Datadog’s acceptance of Reseller and Customer is 
conditioned on, among other things, Reseller’s successful 
completion of Datadog’s standard due diligence process and 
acceptance of these Flow-Down Terms.  These Flow-Down Terms 
become binding and effective on Reseller when Reseller enters 
into the Sub-Resale Order with Distributor. 

3. Orders and Pass-Through Terms.  Reseller may only resell
the Internal Use Subscriptions specified in the Resale Order
between Datadog and Distributor directly to Customer, and shall
not resell any Internal Use Subscription except pursuant to a
completed Sub-Resale Order with Distributor and a completed
Customer Order with Customer.  Reseller agrees that Datadog
shall be a third-party beneficiary with respect to the Customer
Order as it relates to the Pass-Through Terms.  Pricing and
payment of fees for Internal Use Subscriptions and Services are
solely between Distributor and Reseller.

4. Responsibilities.  Reseller shall at all times conduct its
activities in a professional and competent manner, consistent
with these Flow-Down Terms and Applicable Laws.  Reseller shall
not directly or indirectly engage in any unfair, unethical,
misleading, or deceptive acts or practices that are or might be
detrimental to the public or the goodwill or reputation of Datadog 
or its products or services, including any dissemination, display or 
use of any false, misleading or deceptive representations or
depictions.  Without limiting the foregoing, Reseller shall not in
any way misrepresent, or in any way cause to be ambiguous:  (a)
Reseller’s relationship with Datadog; (b) Reseller’s duties under
these Flow-Down Terms; (c) the features or functionality of the
Services, including any technical specifications; (d) any expected
benefits of use of the Services; or (e) the origin of the Services. 

5. Representations.  Reseller represents and warrants that:  (a)
it is duly organized, validly existing, and in good standing as an
entity under the laws of its jurisdiction of formation; (b) it has the 
full right, power and authority to enter into, and perform its
obligations under, these Flow-Down Terms; and (c) its
performance under this Agreement does not and will not conflict
with or violate any Applicable Law or any contract or agreement
to which Reseller is a Party, including the Customer Order and the 
Other Contracts.  Reseller acknowledges and agrees that the
Other Contracts are subject, and subordinate in all respects, to
these Flow-Down Terms. 

6. Applicable Laws.  Each Party agrees to comply with all
Applicable Laws with respect to its performance of its obligations
and exercise of its rights under these Flow-Down Terms.  Without
limiting the foregoing:

6.1. Each Party shall comply with Applicable Laws 
concerning the privacy and protection of Personal Information.  
Reseller will be solely responsible for providing any notices 
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required by Applicable Law to, and receiving any consents and 
authorizations required by Applicable Law from, persons whose 
Personal Information it elects to share with Datadog.  

6.2. Each Party shall (a) comply with Applicable Laws 
administered by the U.S. Commerce Bureau of Industry and 
Security, U.S. Treasury Office of Foreign Assets Control or other 
Government Entity imposing export controls and trade sanctions 
(“Export Laws”), including designating countries, entities and 
persons (“Sanctions Targets”) and (b) not directly or indirectly 
export, re-export or otherwise deliver any Content or Services to 
a Sanctions Target, or broker, finance or otherwise facilitate any 
transaction in violation of any Export Laws.  Reseller represents 
that it is not a Sanctions Target. 

6.3. Each Party shall comply with Applicable Laws 
concerning anti-bribery and anti-corruption, which may include 
the U.S. Foreign Corrupt Practices Act of 1977 and the UK Bribery 
Act 2010.  Reseller represents, warrants and covenants that in the 
performance of any activities under these Flow-Down Terms that 
is has neither provided nor offered, nor will provide or offer, any 
illegal or improper bribe, kickback, payment, gift or thing of value 
to any Government Official or Close Family Member of any 
Government Official.  Reseller agrees to promptly notify Datadog 
if it learns of any violation of the foregoing.  For purposes of this 
Section: 

(a) “Close Family Member” means a spouse, an individual’s 
and a spouse’s grandparents, parents, siblings, children, nieces, 
nephews, aunts, uncles, first cousins, the spouse of any of these 
people, or any other individuals who share the same household; 

(b) “Government Entity” means (i) any national, state, 
regional, or local government (including, in each case, any agency, 
department, or subdivision of such government); (ii) any political 
party; (iii) any entity or business that is owned or controlled by 
any of those bodies listed in subcategory (i) or (iii); or (iv) any 
international organization, such as the United Nations or the 
World Bank.  

(c) “Government Official” means (i) any director, officer, 
employee, agent, or representative (including anyone elected, 
nominated, or appointed to be a director, officer, employee, 
agent, or representative) of any Government Entity, or anyone 
otherwise acting in an official capacity on behalf of a Government 
Entity; (ii) any political party, political party official, or political 
party employee; (iii) any candidate for public or political office; (iv) 
any royal or ruling family member; or (e) any agent or 
representative of any of those persons listed in subcategories (i) 
through (iv). 

7. Compliance Reviews.  Reseller shall periodically, at 
Datadog’s request complete Datadog’s standard due diligence 
questionnaires with respect to Reseller’s compliance with these 
Flow-Down Terms.  Datadog reserves the right to conduct 
additional reviews in connection with responses to due diligence 
questionnaires and to investigate potential violations of any of 
Sections 3 through 6.  In the event Datadog reasonably believes a 
violation has occurred, in addition to any other remedies available 
at law or in equity (including termination pursuant to Section 
13.1), Datadog will have the right to:  (a) require Reseller to 
promptly provide to Datadog a signed certification verifying that 
Reseller is in compliance with these Flow-Down Terms and/or (b) 
audit, on reasonable advanced notice, no more than once every 
12 months, at Datadog’s expense, Reseller’s compliance with 
these Flow-Down Terms. 

8. Ownership.  As between the Parties, Datadog owns all right, 
title and interest in and to its sales and marketing content, its 
service marks, the Services and its associated documentation, 
including in each case all associated intellectual property rights. 

9. Confidentiality. 

9.1. As used in these Flow-Down Terms, “Confidential 
Information” means any information disclosed by one Party, its 
Affiliates, business partners or their respective employees, agents 
or contractors (collectively, the “Discloser”) that is designated as 
confidential, either orally or in writing, or that, given the nature 
of the information or circumstances surrounding its disclosure, 
reasonably should be understood to be confidential.  Confidential 
Information includes without limitation: (a) information relating 
to the Discloser’s or its Affiliates’ technology, customers, business 
plans, promotional and marketing activities, finances and other 
business affairs; (b) third-party information that the Discloser is 
obligated to keep confidential; and (c) the content of these Flow-
Down Terms.  However, Confidential Information does not 
include any information that: (i) was known to the Party that 
receives any Confidential Information (the “Recipient”) prior to 
receiving the same from the Discloser in connection with these 
Flow-Down Terms; (ii) is independently developed by the 
Recipient without reference to or use of the Discloser’s 
Confidential Information; (iii) is acquired by the Recipient from 
another source without restriction as to use or disclosure; or (iv) 
is or becomes publicly available through no fault or action of the 
Recipient. 

9.2. The Recipient shall not (a) use the Discloser’s 
Confidential Information for any purpose outside the scope of 
these Flow-Down Terms without the Discloser’s prior written 
consent or (b) disclose the Discloser’s Confidential Information to 
any person or entity, except to the Recipient’s employees, agents, 
contractors and service providers who (i) are bound by non-use 
and non-disclosure obligations at least as protective as those 
contained in these Flow-Down Terms and (ii) have a need to know 
the Confidential Information for the Recipient to exercise its rights 
or perform its obligations under these Flow-Down Terms.  
Notwithstanding the foregoing, the Recipient may disclose the 
Discloser’s Confidential Information to the limited extent any use 
or disclosure is required by Applicable Law or a valid and binding 
order of a governmental body (such as a subpoena or court order), 
provided that, to the extent permitted under Applicable Law, the 
Recipient uses reasonable efforts to give the Discloser reasonable 
advance notice thereof to afford the Discloser an opportunity to 
intervene and seek an order or other appropriate relief for the 
protection of its Confidential Information.  In the event of any 
breach or threatened breach by the Recipient of its obligations 
under this Section, the Discloser will be entitled to seek injunctive 
and other equitable relief to enforce such obligations. 

10. Customer Information.  Each Party may provide the other 
Party identifying and Service subscription information relating to 
Customer under these Flow-Down Terms (“Customer 
Information”).  Without limiting clauses (a) and (b) of Section 9.1, 
each Party will treat Customer Information provided by the other, 
and any Personal Information therein, as Confidential Information 
and will only use such Customer Information in accordance with 
these Flow-Down Terms and Applicable Laws, including those 
concerning the disclosure, use and processing of Personal 
Information.  Reseller may not use any Customer Information 
provided by Datadog for marketing purposes.  Without limiting 
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Section 6.1, each Party will be solely responsible for any Customer 
Information it elects to provide to the other Party. 

11. Publicity.  Neither Party shall issue or release any 
announcement, statement, press release or other publicity or 
marketing materials relating to these Flow-Down Terms, or 
otherwise use the other Party’s marks or logos, without the prior 
written consent of the other Party. 

12. Disclaimers.  EXCEPT AS EXPRESSLY PROVIDED IN THESE 
FLOW-DOWN TERMS, NEITHER PARTY MAKES ANY WARRANTY 
OR GUARANTEE OF ANY KIND, WHETHER EXPRESS, IMPLIED, 
STATUTORY, OR OTHERWISE, AND EACH PARTY SPECIFICALLY 
DISCLAIMS ALL WARRANTIES, WHETHER IMPLIED, EXPRESS, OR 
STATUTORY, INCLUDING ANY IMPLIED WARRANTY OF TITLE, 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR 
NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM 
COURSE OF DEALING, USAGE OR TRADE PRACTICE, TO THE 
MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.  THE 
SERVICES, DOCUMENTATION, AND ANY BENEFITS OR OTHER 
MATERIAL THAT DATADOG MAY MAKE AVAILABLE IN 
CONNECTION WITH THESE FLOW-DOWN TERMS ARE PROVIDED 
BY DATADOG ON AN “AS IS” AND “AS AVAILABLE” BASIS.  
WITHOUT LIMITING THE OTHER PROVISIONS OF THIS SECTION 12, 
DATADOG MAKES NO WARRANTY OF ANY KIND THAT THE 
SERVICES, DOCUMENTATION OR ANY OTHER MATERIAL, OR 
RESULTS OF THE USE THEREOF, WILL: (a) MEET CUSTOMER’S OR 
OTHER PERSON’S REQUIREMENTS; (b) OPERATE WITHOUT 
INTERRUPTION; (c) ACHIEVE ANY INTENDED RESULT; (d) BE 
ERROR FREE OR (e) BE COMPATIBLE, WORK WITH OR CONTINUE 
TO WORK WITH COMPONENTS OF CUSTOMER’S ENVIRONMENT 
(AS DEFINED IN THE PASS-THROUGH TERMS). 

13. Term and Termination. 

13.1. These Flow-Down Terms will commence when Reseller 
enters into the Sub-Resale Order with Distributor and continue 
through expiration or earlier termination of the Sub-Resale Order.  
Upon termination of the Sub-Resale Order, subject to Section 
13.3, Datadog may terminate the associated Customer’s access to 
the Services as of the effective date of termination. 

13.2. Reseller acknowledges that Datadog may require 
Distributor to terminate the Sub-Resale Order early:  (a) if 
Datadog receives Customer complaints concerning Reseller that 
risk damaging Datadog’s reputation or customer relationships; (b) 
if Datadog has reason to believe that Reseller, its principals, 
directors or key employees have violated anti-bribery, anti-
corruption or other Applicable Laws; (c) if Distributor fails to pay 
any amount due under the associated Resale Order with Datadog; 
(d) if Customer or a Customer user breaches the Pass-Through 
Terms and the breach is not cured pursuant to the provisions 
thereof (or is incapable of cure); or (e) pursuant to Section 14.2. 

13.3. If a Sub-Resale Order is terminated early pursuant to 
any of clauses (a) through (d) of Section 13.2, the Customer Order 
shall remain governed by the Pass-Through Terms and in effect 
until the end of its subscription term; provided, however, that 
Datadog reserves the right to terminate the Customer’s Internal 
Use Subscriptions and the Pass-Through Terms:  (i) if Customer or 
a Customer user breaches the Pass-Through Terms and the breach 
is not cured pursuant to the provisions thereof (or is incapable of 
cure); (ii) if Distributor fails to pay amounts due to Datadog under 
the Resale Order; and (iii) pursuant to Section 14.2. 

13.4. The provisions set forth in Sections 6 through 22, and 

any other right or obligation of the Parties in these Flow-Down 
Terms that, by its nature, should survive termination or expiration 
of these Flow-Down Terms, will survive any expiration or 
termination of these Flow-Down Terms.  Reseller acknowledges 
that Datadog may notify Customer of any termination of 
Datadog’s relationship with Reseller and/or Distributor.  Datadog 
shall not be liable to Reseller for any direct or indirect damage of 
any kind incurred by Reseller by reason of the expiration or earlier 
termination of any Internal Use Subscription. 

14. Indemnification. 

14.1. Subject to Sections 14.2, 14.4 and 14.5, Datadog 
agrees to defend, indemnify and hold harmless Reseller and its 
employees, contractors, agents, officers and directors 
(collectively, “Reseller Indemnitees”), from and against any and all 
claims, damages, obligations, losses, liabilities, costs or debt, and 
expenses (including without limitation attorneys’ fees) 
(collectively, “Losses”) arising out of or related to any legal claim, 
suit, action or proceeding (each, an “Action”) by a third party 
(other than Distributor, Customer or any of their Affiliates) 
alleging Customer’s use of the Services as permitted under the 
Pass-Through Terms infringes such third party’s United States 
patent or copyright, or misappropriates such third party’s trade 
secrets (each, a “Reseller Infringement Claim”).  Datadog will have 
no obligation to indemnify Reseller for a Reseller Infringement 
Claim to the extent it arises from any Customer-Controlled Matter 
(as defined in the Pass-Through Terms). 

14.2. If the Services become, or in Datadog’s opinion are 
likely to become, the subject of a Reseller Infringement Claim, 
Datadog may in its discretion and at its own expense: (a) obtain 
for Customer the right to continue using the Services; (b) modify 
the Services so that they no longer infringe or misappropriate; or 
(c) terminate Customer’s access to the Services, require 
Distributor to terminate the Sub-Resale Order, and refund to 
Distributor upon request a pro rata share of any unused amounts 
prepaid by Distributor under the Resale Order on the basis of the 
remaining portion of the current subscription term (a “Pro-Rated 
Refund”).  Any Pro-Rated Refund will be issued directly to 
Distributor and any pass-through of some or all of that amount 
will be between Distributor and Reseller under the Sub-Resale 
Order, and between Reseller and Customer under the Customer 
Order.  SECTIONS 14.1 AND 14.2 STATE DATADOG’S ENTIRE 
LIABILITY AND DISTRIBUTOR’S EXCLUSIVE REMEDIES FOR ANY 
CLAIM OF INTELLECTUAL PROPERTY RIGHTS INFRINGEMENT OR 
MISAPPROPRIATION. 

14.3. Subject to Section 14.4, Reseller agrees to defend, 
indemnify and hold harmless Datadog, its Affiliates and their 
employees, contractors, agents, officers and directors 
(collectively, “Datadog Indemnitees”), from and against any and 
all Losses arising out of or related to any Action by Customer or 
other third party arising out of or relating to a Customer Order 
(subject to Datadog’s obligations under the Pass-Through Terms) 
or Reseller’s gross negligence, willful misconduct or violation of 
Applicable Law. 

14.4. A Reseller Indemnitee or Datadog Indemnitee (each, 
an “Indemnitee”) seeking indemnification shall promptly notify 
the other Party (each, an “Indemnifying Party”), in writing of any 
Action for which it seeks indemnification pursuant to Section 14.1 
or 14.3 (as applicable) and cooperate with the Indemnifying Party 
at the Indemnifying Party’s expense.  The Indemnifying Party shall 
promptly take control of the defense and investigation of such 
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Action and shall employ counsel of its choice to handle and defend 
the same, at the Indemnifying Party’s expense.  An Indemnitee 
may participate in and observe the proceedings at its own 
expense with counsel of its own choice.  A Party’s failure to 
perform any obligations under this Section 14.4 will not relieve 
the Indemnifying Party of its obligations under Section 14.1 or 
14.3 (as applicable) except to the extent that the Indemnifying 
Party can demonstrate that it has been materially prejudiced as a 
result of such failure. The Indemnifying Party shall not settle an 
Action without the Indemnitee’s written consent if such 
settlement shall require action or payment by the Indemnitee. 

14.5. None of Customer, its Affiliates, or their employees, 
contractors, agents, officers or directors shall be deemed Reseller 
Indemnitees for purposes of these Flow-Down Terms; any 
indemnification obligations Datadog may have to Customer and 
such other parties as are specified in the Pass-Through Terms.  
Further, none of Distributor, its Affiliates, or their employees, 
contractors, agents, officers and directors shall be deemed 
Reseller Indemnitees for purposes of these Flow-Down Terms. 

15. Limitations of Liability.  TO THE FULLEST EXTENT PERMITTED 
BY APPLICABLE LAW, EXCEPT AS OTHERWISE PROVIDED IN THIS 
SECTION 15, IN NO EVENT SHALL DATADOG, ITS AFFILIATES OR 
THEIR EMPLOYEES, AGENTS, CONTRACTORS, OFFICERS OR 
DIRECTORS: (a) HAVE ANY LIABILITY TO RESELLER FOR ANY LOSSES 
ARISING OUT OF OR RELATING TO DISTRIBUTOR, ANY OTHER 
CONTRACT, THE CUSTOMER ORDER, CUSTOMER’S OR ITS USERS’ 
ACCESS OR USE OF THE SERVICES, OR RESELLER’S TRANSFER, USE 
OR PROCESSING OF CUSTOMER INFORMATION OR (b) BE LIABLE 
FOR ANY INDIRECT, PUNITIVE, INCIDENTAL, SPECIAL, 
CONSEQUENTIAL OR EXEMPLARY DAMAGES, INCLUDING 
WITHOUT LIMITATION DAMAGES FOR BUSINESS INTERRUPTION, 
LOSS OF PROFITS, GOODWILL, USE, DATA OR OTHER INTANGIBLE 
LOSSES ARISING OUT OF OR RELATING TO THE SERVICES OR THESE 
FLOW-DOWN TERMS.  TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, EXCEPT AS OTHERWISE PROVIDED IN THIS 
SECTION 15, IN NO EVENT SHALL DATADOG’S CUMULATIVE AND 
AGGREGATE LIABILITY EXCEED ONE-HALF THE FEES PAID TO 
DATADOG BY DISTRIBUTOR UNDER THE RESALE ORDER IN THE 12 
MONTHS PRECEDING THE EVENT GIVING RISE TO THE LIABILITY.  
THE EXCLUSIONS AND LIMITATIONS IN THIS SECTION 
(COLLECTIVELY, THE “EXCLUSIONS”) APPLY WHETHER THE 
ALLEGED LIABILITY IS BASED ON CONTRACT, TORT, NEGLIGENCE, 
STRICT LIABILITY OR ANY OTHER BASIS, EVEN IF THE NON-
BREACHING PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF 
SUCH DAMAGE.  THE EXCLUSIONS SHALL NOT APPLY TO A PARTY’S 
INDEMNIFICATION OBLIGATIONS UNDER SECTION 14.  THE 
PROVISIONS OF THIS SECTION 15 ALLOCATE THE RISKS UNDER 
THESE FLOW-DOWN TERMS BETWEEN THE PARTIES, AND THE 
PARTIES HAVE RELIED ON THE EXCLUSIONS IN DETERMINING TO 
ENTER INTO THESE FLOW-DOWN TERMS. 

16. Notices.  Subject to change pursuant to this Section: (a) 
Datadog’s physical address for notices is that of its New York, New 
York, USA headquarters provided at 
https://www.datadoghq.com/about/contact/, Attn: Legal Notice, 
and its email address for notices is legal@datadoghq.com and (b) 
Reseller’s physical and email addresses for notices are those 
provided to Datadog by Distributor.  Notices required or 
permitted to be given under these Flow-Down Terms shall be in 
writing and shall be deemed to be sufficiently given: (i) one 
business day after being sent by overnight courier to the Party’s 
physical address; (ii) three business days after being sent by 

registered mail, return receipt requested, to the Party’s physical 
address; or (iii) one business day after being sent by email to the 
Party’s email address (provided that (1) the sender does not 
receive a response that the message could not be delivered or an 
out-of-office reply and (2) any notice for an indemnifiable Action 
must be sent by courier or mail pursuant to clause (i) or (ii)).  
Either Party may change its address(es) for notice by providing 
notice to the other in accordance with this Section.  
Notwithstanding the foregoing, any notice required or permitted 
under these Flow-Down Terms to Reseller may be provided by 
Datadog either to Distributor in accordance with the Resale Order 
or to Reseller, in each case as determined by Datadog in its sole 
discretion based on the circumstances. 

17. Assignment.  Each Party may assign these Flow-Down Terms, 
upon notice to the other, in connection with any merger, 
consolidation or reorganization involving such Party (regardless of 
whether a surviving or disappearing entity), or a sale of all or 
substantially all of such Party’s business or assets relating to these 
Flow-Down Terms to an unaffiliated third party.  Datadog may 
additionally assign these Flow-Down Terms, in whole or in part, to 
an Affiliate.  Reseller may only assign these Flow-Down Terms to 
an Affiliate with Datadog’s prior written consent, not to be 
unreasonably withheld.  Subject to the foregoing, neither Party 
may assign these Flow-Down Terms, whether by operation of law 
or otherwise, without the other Party’s prior written consent, and 
any purported assignment in violation of this Section is void.  
These Flow-Down Terms are binding upon and inure to the benefit 
of the Parties hereto and their respective permitted successors 
and assigns. 

18. Relationship.  Datadog and Reseller are independent 
contractors, and these Flow-Down Terms do not create a joint 
venture, agency, fiduciary, employment relationship or 
partnership.  Neither Party nor any of its respective Affiliates is an 
agent of the other for any purpose or has the authority to bind 
the other, and nothing in these Flow-Down Terms creates any 
franchise relationship between the Parties.  Reseller’s relationship 
with Datadog under these Flow-Down Terms is on a nonexclusive 
basis, and Datadog is free to enter into the same or similar 
relationships on the same or different terms with other parties.  
For clarity, Reseller is not itself granted any rights to access or use 
the Services, whether for its own benefit or the benefit of 
Customers. 

19. Third-Party Beneficiaries.  Except as otherwise provided in 
Section 2, these Flow-Down Terms are for the sole benefit of the 
Parties hereto and their respective successors and permitted 
assigns and nothing herein, express or implied, is intended to or 
shall confer on any other person any legal or equitable right, 
benefit or remedy of any nature whatsoever under or by reason 
of these Flow-Down Terms.  None of Distributor, Customer or any 
Customer user shall be deemed a third-party beneficiary of these 
Flow-Down Terms.   

20. Force Majeure.  Neither Party shall be liable or responsible 
to the other Party, nor be deemed to have defaulted under or 
breached these Flow-Down Terms, for any failure or delay in 
fulfilling or performing any term of these Flow-Down Terms, when 
and to the extent such failure or delay is caused by acts of God; 
flood, fire or explosion; war, terrorism, invasion, riot or other civil 
unrest; embargoes or blockades in effect on or after the date of 
these Flow-Down Terms; or national or regional emergency (each 
of the foregoing, a “Force Majeure Event”), in each case, provided 
the event is outside the reasonable control of the affected Party, 
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the affected Party provides prompt notice to the other Party, 
stating the period of time the occurrence is expected to continue, 
and the affected Party uses diligent efforts to end the failure or 
delay and minimize the effects of such Force Majeure Event. 

21. Governing Law; Venue.  Except to the extent the issue arising 
under these Flow-Down Terms is governed by United States 
federal law, these Flow-Down Terms shall be governed by and 
construed and enforced in accordance with the laws of the State 
of New York, without giving effect to the choice of law rules of 
that State.  Any legal action or proceeding arising under or relating 
to these Flow-Down Terms shall be brought exclusively in the 
state or federal courts located in New York County, New York, 
USA, and the Parties expressly consent to personal jurisdiction 
and venue in those courts.  The Parties agree that the United 
Nations Convention on Contracts for the International Sale of 
Goods are specifically excluded from application to these Flow-
Down Terms. 

22. Miscellaneous.  Reseller agrees to provide any information 
and assistance reasonably requested by Datadog with respect to 
Customer.  These Flow-Down Terms are the complete and 
exclusive statement of the agreement between the Parties with 

respect to the subject matter hereof.  Any terms and conditions 
of any other instrument issued by Distributor, Reseller or 
Customer in connection with these Flow-Down Terms which are 
in addition to, inconsistent with or different from the terms and 
conditions of these Flow-Down Terms shall be of no force or 
effect.  These Flow-Down Terms may be modified only by a 
written instrument duly executed by authorized representatives 
of the Parties.  The failure of a Party to exercise or enforce any 
condition, term or provision of these Flow-Down Terms will not 
operate as a waiver of such condition, term or provision.  Any 
waiver by either Party of any condition, term or provision of these 
Flow-Down Terms shall not be construed as a waiver of any other 
condition, term or provision.  If any provision of these Flow-Down 
Terms are held invalid or unenforceable, the remainder of these 
Flow-Down Terms shall continue in full force and effect.  The 
headings in these Flow-Down Terms are for reference only and 
shall not affect the interpretation of these Flow-Down Terms.  For 
purposes of these Flow-Down Terms, the words “include,” 
“includes” and “including” are deemed to be followed by the 
words “without limitation”; the word “or” is not exclusive; and the 
words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” 
refer to these Flow-Down Terms as a whole.

 
[ End of Flow-Down Terms ] 
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