
CONFLUENT MARKETPLACE RESELLER AGREEMENT  
CLOUD  

 

1. RESELLER AGREEMENT WITH CONFLUENT.  

1.1 Your appointment as a Reseller of Confluent’s products and services pursuant to the Marketplace is 
governed by these reseller terms (“Agreement”). “Confluent” means Confluent, Inc., a Delaware 
corporation located at 899 W. Evelyn Avenue, Mountain View, CA 94041. “Your” and “You” and 
“Reseller” are used interchangeably and have the same meaning.  

1.2 By accepting the Opportunity  on the Marketplace for Confluent Products, Reseller is agreeing to the 
terms of this Agreement. If entering into this Agreement on behalf of an entity, then you represent and 
agree that you have the legal authority to bind that entity to this Agreement. If Reseller does not 
accept the terms of this Agreement, then you are not authorized to be a reseller of Confluent Products.  

1.3 Defined Terms are set forth in Section 2 below. 

2. DEFINITIONS.     

2.1. “Cloud Service” means the products that Confluent makes available through its website as a 
hosted, web-based service, and that are purchased by an End User from Reseller pursuant to a Private 
Offer. 

2.2. “End User” means a business entity that has purchased a subscription to the Cloud Service to use 
internally for its own business purposes. 

2.3. “Marketplace” means a Platform Provider marketplace through which the Reseller and the End 
User order the Products. 

2.4. “Opportunity” means a resale opportunity that Confluent creates authorizing Reseller to resell the 
Products to an End User. 

2.5. “Platform Provider” means the Marketplace vendor with which Confluent creates the Opportunity 
and the Reseller provides the Private Offer to the End User. 

2.6. “Private Offer” means the Marketplace order and/or description page(s) that specify Reseller’s 
purchase of Products from Confluent to resell to the End User.  

2.7. “Products” means the Cloud Service and the Support Services. 

2.8. “Subscription Term” means the term of End User’s authorized use of the Cloud Service set forth in 

the Private Offer.  

2.9. "Support Services" means the applicable support and maintenance service that Customer 
purchases for the Subscription Term. 

3. APPOINTMENT. 

3.1. Appointment as Reseller. Subject to all the terms of this Agreement and only for the Term (defined 
in Section 8.1), Confluent appoints Reseller to resell the Products to an End User on the Marketplace. 
Such appointment is non-exclusive and non-transferable.  Reseller is not authorized to appoint sub-
distributors.  Reseller will procure orders for the Products and will resell at prices established by it.  
Reseller is not granted any licenses to the Products or any associated documentation. 

3.2. Terms of Service. Reseller confirms it is responsible for passing through to the End User 
Confluent’s Marketplace Terms of Service on the Marketplace site for the applicable Product (each a 
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“Product Site”), which may be referred to as an “End User License Agreement” or “EULA”, and if no 
Product Site, the Marketplace Terms of Service  listed at https://www.confluent.io/marketplace-terms-of-
service/ (“Marketplace ToS”), which Confluent may update from time to time.  Reseller is solely 
responsible for any liability incurred by it or Confluent as a result of failure to include in its agreement for 
the sale of the Products terms that require the End Users to agree to the applicable Marketplace ToS and 
Private Offer. Such agreement must provide that Confluent (as a supplier) is an express third party 
beneficiary 

3.3. Platform Provider Reseller Program. In the event there is a Platform Provider Reseller Program 
published by Platform Provider, this Agreement will govern and control, including with respect to conflict 
of terms and conditions with the Platform Provider Reseller Program for any resale of Products that 
Confluent authorizes to be transacted through the Marketplace. 

4. RESELLER COVENANTS  

4.1. Reseller Covenants. Reseller will: (i) conduct business in a manner that reflects favorably at all 
times on the Products and the good name, good will and reputation of each party; (ii) avoid deceptive, 
misleading or unethical practices that are or might be detrimental to either party, the Products, or the 
public; (iii) make no false or misleading representations with regard to either party or the Products; (iv) 
not publish or employ, or cooperate in the publication or employment of, any misleading or deceptive 
advertising material with regard to either party or the Products; (v) make no representations, warranties 
or guarantees to customers or to the trade with respect to the specifications, features or capabilities of 
the Product that are inconsistent with the literature distributed by Confluent; and (and (vi) not use any 
Platform Provider Reseller Program to circumvent or otherwise violate the terms and conditions of this 
Agreement. Reseller will cooperate in the contracting process for each End User, including but not limited 
to providing the necessary information regarding each End User to Confluent. 

5. INTELLECTUAL PROPERTY OWNERSHIP. 

5.1. Ownership and Restrictions. Confluent owns all rights, title of interest in and to (i) the Confluent 
trademarks, service marks, logos, domain names, the product names and other branding elements 
(“Marks”) of Confluent associated with the Products; (ii) Confluent technology, including the proprietary 
technology used to deliver the Cloud Service and all intellectual property rights in the foregoing; and (iii) 
the materials and documentation associated with delivery of the Products.  Other than as expressly set 
forth in this Agreement, no license or other rights under the Confluent intellectual property rights are 
granted to the Reseller, and all such rights are hereby expressly reserved. Reseller shall not (i) license, 
sublicense, sell, resell, transfer, assign, distribute or otherwise commercially exploit or make available to 
any third party the Products in any way, other than as described in this Agreement; (ii) modify or make 
derivative works based on, reverse engineer or reverse compile the Products; or (iii) interfere with or 
disrupt the integrity or performance of the Cloud Service. 

5.2. Marks. Subject to the terms and conditions of this Agreement, Confluent grants Reseller a non-
exclusive, non-transferable license to use the Marks in connection Reseller's marketing of the Products, 
provided that such use is in accordance with Confluent’s trademark usage guidelines. Nothing in this 
Agreement grants Reseller ownership or any rights in or to use the Marks, except in accordance with this 
license.  Reseller shall not use or register any mark confusingly similar thereto. The rights granted to 
Reseller in this license will terminate upon any termination or expiration of this Agreement, and 
thereafter, Reseller will no longer make any use of any Marks.   

6. FEES AND PAYMENT.  

6.1. Fees and Payment Terms. Fees payable by Reseller shall be payable in accordance with Platform 
Provider Reseller Program or Platform Provider payment policies Confluent reserves the right to suspend 
performance under this Agreement or an End User agreement, until such amounts are paid in full or at its 
option to convert such End Users to direct customers of Confluent without further liability to Reseller. 

https://www.confluent.io/marketplace-terms-of-service/
https://www.confluent.io/marketplace-terms-of-service/
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6.2. Taxes, Tariffs. Reseller is responsible for payment of all taxes of every kind imposed in connection 
with the sale of Products  including, without limitation, all sales, use, value-added, gross receipts, excise, 
withholding or other taxes of any nature, and any penalties, interest and collection costs associated with 
any of the foregoing items. All such amounts are in addition to other amounts payable hereunder and this 
obligation shall survive termination or expiration of this Agreement. In the event that a withholding tax is 
payable by Reseller, (a) Reseller will effect such withholding, remit such amounts to the appropriate 
taxing authorities and promptly furnish Confluent with tax receipts evidencing the payments of such 
amounts and (b) the sum payable by Reseller upon which the deduction or withholding is based will be 
increased to the extent necessary to ensure that, after such deduction or withholding, Confluent receives 
and retains, free from liability for such deduction or withholding, a net amount equal to the amount 
Confluent would have received and retained absent the required deduction or withholding. 

7. REPORTS.  

7.1. Notification. Reseller will: (i) notify Confluent in writing of any claim or proceeding involving the 
Products within ten (10) days after Reseller learns of such claim or proceeding; and (ii) notify Confluent in 
writing not more than thirty (30) days after any transfer of more than twenty-five percent (25%) of 
Reseller's voting control or a transfer of substantially all its assets. 

7.2. Records and Audit. Reseller will maintain, for at least two (2) years after termination of this 
Agreement, its records, contracts and accounts relating to the resale of Products, and will permit 
examination thereof by authorized representatives of Confluent at reasonable times with reasonable 
advance written notice of such examination to confirm Reseller’s compliance with this Agreement.  

8. WARRANTY DISCLAIMER.   

8.1. Confluent Warranty to End User. Confluent provides a warranty for the Cloud Service directly to 
the End User. No warranty is made to Reseller regarding the functionality or performance of the Cloud 
Service and no warranty is provided to Reseller on any Products. 

8.2. Disclaimer of Warranties. TO THE EXTENT PERMITTED BY APPLICABLE LAW, ALL IMPLIED 
WARRANTIES, EXPRESS AND IMPLIED, ARE HEREBY DISCLAIMED BY CONFLUENT INCLUDING 
BUT NOT LIMITED TO IMPLIED WARRANTIES AND CONDITIONS OF MERCHANTABILITY, FITNESS 
FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT. 

8.3. Reseller Representations. Reseller will make no warranties or representations on behalf of 
Confluent, including as to quality, merchantability, fitness for a particular purpose, or use, or any other 
feature of the Products other than as set forth in Confluent’s published documentation. Reseller 
represents and warrants that it will comply with all applicable laws. 

9. TERM AND  TERMINATION 

9.1. Term. The Agreement will continue for the duration of all Private Offer Subscription Terms y unless 
terminated as set forth below. 

9.2. Termination. Either party may terminate this Agreement (a) for cause: (i) upon 30 days’ written 
notice of a material breach to the other party, provided such breach remains uncured at the expiration of 
the notice period; or (ii) if the other party becomes the subject of a petition in bankruptcy or any 
proceeding relating to insolvency, receivership, liquidation, or assignment for the benefit of creditors; or 
(b) for convenience on 30 days written notice. In the event either party terminates for convenience, 
Confluent will continue to provide Products to each End User of Reseller for the term of any outstanding 
Private Offer that was accepted by the End User prior to the expiration of this Agreement provided all 
fees for any Subscription Term will continue to be due and payable by Reseller to Confluent.  
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9.3. Effect of Termination. The provisions of this Agreement that by their nature extend beyond the 
termination of this Agreement will survive termination and all payment obligations incurred prior to 
termination or expiration. Expiration or termination this Agreement will not relieve either party of any 
already accrued obligation, including Reseller’s obligation to pay any undisputed fees accrued or payable 
to Confluent prior to the effective date of termination. 

10. LIMITED LIABILITY.   

IN NO EVENT WILL CONFLUENT HAVE ANY LIABILITY FOR ANY LOST PROFITS, LOSS OF DATA, 
LOSS OF USE, COSTS OF PROCUREMENT OF SUBSTITUTE GOODS OR SERVICES, OR FOR ANY 
INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES HOWEVER 
CAUSED AND, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY 
WHETHER OR NOT CONFLUENT HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE. IN 
NO EVENT SHALL CONFLUENT’S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO THIS 
AGREEMENT, WHETHER IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, 
EXCEED THE AMOUNTS ACTUALLY PAID BY AND DUE FROM RESELLER FOR THE PRODUCTS 
DURING THE ONE YEAR PERIOD IMMEDIATELY PRECEDING THE DATE THE CAUSE OF ACTION 
AROSE.  

11. INDEMNIFICATION. 

11.1. Confluent. Confluent shall defend, or at its option, settle, an action brought against Reseller by a 
third party alleging that the act of reselling the Cloud Service as authorized under this Agreement 
infringes the intellectual property rights of such third party (a “Claim”), including paying reasonable 
attorney fees and costs, and will pay a judgment or settlement awarded against Reseller in such Claim, 
provided that Reseller (i) promptly gives written notice of the Claim to Confluent; (ii) gives Confluent sole 
control of the defense and settlement of the Claim (provided that Confluent may not settle or defend any 
Claim unless it unconditionally releases Reseller of all liability); and (iii) provides to Confluent, at 
Confluent’s cost, all reasonable assistance. Confluent will have no obligations to Reseller under this 
Section to the extent such Claims arise from misuse of the Cloud Service or from the combination of the 
Cloud Service with any products, services, hardware, or business processes not originating with and 
proprietary to Confluent.  Confluent will have no obligations to Reseller under this Section to the extent a 
Claim arises from Reseller’s breach of this Agreement. In the event of a Claim Confluent may terminate 
any obligation to continue providing the Products without liability for such termination. 

11.2. Reseller. Reseller shall defend, indemnify, and hold Confluent harmless against any loss or 
damage (including without limitation reasonable attorney’s fees) incurred in connection with claims made 
or brought against Confluent by a third party (i) alleging that any product or service not offered by 
Confluent with which Reseller bundles, offers, and/or distributes the Products infringes the intellectual 
property rights of a third party, (ii) arising from a breach of this Agreement by Reseller, or (iii) arising from 
Reseller’s promotional and sales activities. Confluent will promptly give written notice of the Claim to 
Reseller; give Reseller sole control of the defense and settlement of the Claim (provided that Reseller 
may not settle or defend any Claim unless it unconditionally releases Confluent of all liability); and will 
provide to Reseller, at Reseller’s cost, all reasonable assistance.   

12. CONFIDENTIALITY 

12.1. Confidential Information. Each party shall retain in confidence the non-public information and 
know-how disclosed or made available by the other party pursuant to this Agreement which is either 
designated in writing as proprietary and/or confidential, if disclosed in writing, or if disclosed orally, is 
designated in writing (which may be via email) as confidential within thirty (30) days of the oral disclosure 
or should reasonably be understood to be confidential by the recipient (the “Confidential Information).  
Notwithstanding any failure to so designate them, the Products, Confluent’s technology and technical 
information and the terms and conditions of this Agreement shall be Confluent's Confidential Information.   
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12.2. Nondisclosure. Each party agrees to: (a) maintain the confidentiality of the other party’s 
Confidential Information; (b) refrain from using the other party’s Confidential Information except for the 
purpose of performing its obligations under this Agreement; and (c) not disclose such Confidential 
Information to any third party except to employees, contractors agents and subcontractors as is 
reasonably required in connection with the exercise of its rights and obligations under this Agreement 
(and only subject to binding written use and disclosure restrictions at least as protective as those set forth 
herein which the receiving party agrees to enforce)). Each party shall immediately notify the other party of 
any unauthorized disclosure or use of any Confidential Information and assist the other party in 
remedying such unauthorized use or disclosure by taking such steps as are reasonably requested by 
such other party.   

12.3. Exceptions. The foregoing obligations will not apply to Confidential Information of the other party 
which is: (i) already publicly known without breach of this Agreement; (ii) discovered or created by the 
receiving party without use of, or reference to, the Confidential Information of the disclosing party, as 
shown in records of the receiving party; (iii) otherwise known to the receiving party through no wrongful 
conduct of the receiving party, or (iv) required to be disclosed by law or court order; provided that the 
receiving party shall provide prompt notice thereof and reasonable assistance to the disclosing party to 
enable the disclosing party to seek a protective order or otherwise prevent or restrict such disclosure.  
Moreover, either party hereto may disclose any Confidential Information hereunder to such party’s 
agents, attorneys and other representatives (and only subject to confidentiality obligations at least as 
protective as those set forth herein which the receiving party agrees to enforce) or any court of 
competent jurisdiction as reasonably required to resolve any dispute between the parties hereto. 

12.4. Remedies.  Each party acknowledges that any breach or threatened breach of this Section may 
cause irreparable injury to the disclosing party and that, in addition to any other remedies that may be 
available, in law, in equity or otherwise, the disclosing party shall be entitled to seek injunctive relief 
against the threatened breach of this Agreement or the continuation of any such breach by the receiving 
party, without the necessity of proving actual damages or posting any bond, in addition to any other rights 
or remedies provided by law. 

13. GENERAL  

13.1. Assignment. Reseller shall not assign or otherwise transfer this Agreement or any rights or 
obligations hereunder, in whole or in part, whether by operation of law or otherwise, to any third party 
without Confluent’s prior written consent.  Any purported transfer, assignment or delegation without such 
prior written consent will be null and void and of no force or effect.   

13.2. Other. This Agreement, together with any referenced exhibits, represents the entire agreement 
between the parties, and supersedes all prior agreements and understandings, written or oral, with 
respect to the matters covered by this Agreement, and is not intended to confer upon any third party any 
rights or remedies hereunder.  Reseller acknowledges that it has not entered in this Agreement based on 
any representations other than those contained herein.  If there is any conflict between the terms and 
conditions of this Agreement and the terms and conditions of any Reseller purchase order or other 
document, the terms and conditions of this Agreement shall prevail.  Any different or additional terms of 
any related purchasing related document shall have no force or effect. The waiver of one breach or 
default or any delay in exercising any rights shall not constitute a waiver of any subsequent breach or 
default. If any provision of this Agreement is held invalid or unenforceable under applicable law by a court 
of competent jurisdiction, it shall be replaced with the valid provision that most closely reflects the intent 
of the parties and the remaining provisions of the Agreement will remain in full force and effect. Nothing 
in this Agreement is to be construed as creating an agency, partnership, or joint venture relationship 
between the parties hereto.  Neither party shall have any right or authority to assume or create any 
obligations or to make any representations or warranties on behalf of any other party, whether express or 
implied, or to bind the other party in any respect whatsoever.  Each party may identify the other as a 
customer or supplier, as applicable. All notices permitted or required under this Agreement shall be in 
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writing and shall be deemed to have been given when delivered in person (including by overnight 
courier), or three (3) business days after being mailed by first class, registered or certified mail, postage 
prepaid, to the address of the party specified in this Agreement or such other address as is available 
through public records or as either party may specify in writing. 

13.3. Delays.  In the event that either party is prevented from performing or is unable to perform any of 
its obligations under this Agreement (other than any payment obligation) due to any act of God, fire, 
casualty, flood, earthquake, war, strike, pandemic, epidemic, destruction of production facilities, riot, 
insurrection, or any other cause beyond the reasonable control of the party invoking this section, and if 
such party shall have used its commercially reasonable efforts to mitigate its effects, such party shall give 
prompt written notice to the other party, and the time for the performance shall be extended for the period 
of delay or inability to perform due to such occurrences. 

13.4. Governing Law.  This Agreement shall in all respects be governed by the laws of the State of 
California without reference to its principles of conflicts of laws.  The parties hereby agree that all 
disputes arising out of this Agreement shall be subject to the exclusive jurisdiction of and venue in the 
federal and state courts within Santa Clara County, California.  Reseller hereby consents to the personal 
and exclusive jurisdiction and venue of these courts.  The parties hereby disclaim and exclude the 
application hereto of the United Nations Convention on Contracts for the International Sale of Goods. 

13.5. Export Law and Anti-Corruption Assurances.  

13.5.1 Export Law Assurances. Reseller acknowledges that the Products including documentation, 
underlying technology, and any accompanying technical data (“Confluent Materials”) are subject to export 
controls imposed by the U.S. Export Administration Act of 1979, as amended (the "Act"), and the 
regulations promulgated thereunder.  Reseller represents and warrants that neither Reseller nor the End 
User will download or otherwise export or re-export the Confluent Materials except for in full compliance 
with all applicable export laws, restrictions and regulations of any United States and foreign agency or 
authority, including without limitation the  
Act. Further, Reseller represents and warrants that none of the Confluent Materials will be downloaded or 
otherwise exported or re-exported: (a) into (or to a national or resident of) any country to which the United 
States has embargoed goods; or (b) to anyone on the U.S. treasury department’s list of specially 
designated nationals or the U.S. commerce department’s list of prohibited countries or debarred or 
denied persons or entities. reseller hereby agrees to the foregoing and represents and warrants that it is 
not and its end users are not located in, under control of, or a national or resident of any such country or 
on any such list. 

13.5.2 Anti-Corruption Assurances. Reseller represents and warrants that it will comply with the U.S. 
Foreign Corrupt Practices Act, and all other applicable laws, regulations and requirements in performing 
its obligations under this Agreement. Without limiting the generality of the foregoing, Reseller represents 
and warrants that it will not, directly or indirectly, promise, authorize, offer, pay, or accept anything of 
value, to or from another person, including a Covered Person (defined below), to secure an improper 
advantage, encourage someone to violate his or her duties, or improperly influence an official act, 
decision, or official, (i) in connection with the performance of services under this Agreement (ii) for the 
purpose of helping Confluent secure or retain business, or (iii) to expedite or secure the performance of 
any routine or administrative governmental action even if a delay in securing such governmental action 
may cause Reseller or Confluent inconvenience or disruption to their respective business activities. 
Anything that benefits the recipient or the recipient’s relatives may be deemed “a thing of value” (e.g., 
money, cash equivalents, gift cards, donations, stock, employment opportunities, exclusive memberships, 
gifts, travel, hospitality, meals and entertainment). 

A “Covered Person” means: 
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(i)          an officer, employee, agent or representative of any government, including any 
department, agency, or subdivision thereof; 
(ii)          an officer, employee, agent, or representative of any public international 
organization (such as the United Nations, the World Bank, or a regional development bank); 
(iii)          an officer, director, employee, agent, or representative of a company owned or 
controlled, in whole or in part, by any government; 
(iv)          a political party, an official of a political party, or a candidate for political office;  
(v)          a member of a royal or ruling family; 
(vi)           any person acting in an official a capacity on behalf of any of the foregoing; 
(vii)          any person at a private sector company in a position to award business or other 
benefits to Confluent; or 
(viii)          any close family relative of any of the persons listed above. 

13.5.3 Training.  Reseller shall cause its management and any personnel involved in Reseller’s 
obligations under this Agreement, to undergo anti-bribery and anti-corruption training once every twelve 
(12) months.  Such training shall address Reseller’s compliance obligations under this Section 13.5 hereof 
and be suitable to Confluent in form and substance (in its sole discretion).    

13.5.4 Audit Rights and Certification.  Confluent shall have the right, no more than once in any twelve (12) 
month period, to conduct an audit of Reseller’s books, records, and accounts for the sole purpose of 
confirming Reseller’s compliance with its obligations under Section 13.5.  Confluent shall have the right to 
conduct such audit directly, or to engage qualified third-party auditors to conduct such audit on its behalf, 
provided such third party is bound by confidentiality provisions consistent with those herein. Confluent 
shall provide at least fourteen (14) days’ written notice of any such audit. Reseller agrees to fully 
cooperate with all such audits, including granting the Reseller and its representatives access to Reseller’s 
personnel. Additionally, and upon Confluent’s request, Reseller will promptly provide a written certification, 
signed by a duly authorized member of Reseller’s management, confirming Reseller’s understanding of, 
and continued compliance with, the requirements set forth in Section 13.5 as well as any diligence 
certifications requested by Confluent, from time to time. 
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	13.5.2 Anti-Corruption Assurances. Reseller represents and warrants that it will comply with the U.S. Foreign Corrupt Practices Act, and all other applicable laws, regulations and requirements in performing its obligations under this Agreement. Withou...
	13.5.3 Training.  Reseller shall cause its management and any personnel involved in Reseller’s obligations under this Agreement, to undergo anti-bribery and anti-corruption training once every twelve (12) months.  Such training shall address Reseller’...
	13.5.4 Audit Rights and Certification.  Confluent shall have the right, no more than once in any twelve (12) month period, to conduct an audit of Reseller’s books, records, and accounts for the sole purpose of confirming Reseller’s compliance with its...



