
This User Agreement (this “Agreement”) is a contract between you (“you” or “Client”) 
and BJC Branding LLC (“BJC Branding”, “Consultant,” “we” or “us”.) 
 
Please read these Terms of Service carefully before submitting your payment 
information to BJC Branding LLC. This Agreement sets forth the legally binding terms 
and conditions for use of the Service, the Site, and any other websites or services 
provided by BJC Branding LLC. 

ACCEPTANCE OF TERMS 
By using BJC Branding Services in any manner You agree to be bound by this 
Agreement, including those additional terms and conditions and policies referenced 
herein and/or available by hyperlink. 

If You are entering into this agreement on behalf of a company or other legal entity, You 
represent that You have the authority to bind such entity, its affiliates, and all users who 
access BJC Branding’s Services through Your account to these Terms of Service. 

MODIFICATION OF TERMS OF SERVICE 
BJC Branding reserves the right, acting in its sole discretion, to modify or replace any of 
the Terms of Service, or change, suspend, or discontinue the Service (including without 
limitation, the availability of any feature, database, or content) at any time by posting a 
notice on the Site or by sending an email to You. BJC Branding may also impose limits 
on certain features and Services or restrict Your access to parts or all of the Service 
without notice or liability. You are responsible to check these Terms of Service 
periodically for changes, and Your continued use of the Service after the posting of any 
changes to the Terms of Service constitutes acceptance of those changes. 

 
The parties therefore agree as follows: 
 
1. TERM AND TERMINATION. 
 
(a) Term. The Agreement is effective upon the date You agree to it (by electronically 
indicating acceptance) and continues so long as You use the Service or until terminated 
by BJC Branding. 
 
(b) Termination. You may terminate this Agreement by closing Your BJC Branding 
Account. We may terminate this Agreement and close Your Account at any time for any 
reason stipulated explicitly or implicitly in these Terms of Service: 
 
(c) Effect of Termination. After the termination of this agreement for any reason, the 
Client shall promptly pay the Consultant for balance remaining on any Services to be 
rendered until the end of the Term. No other compensation, of any nature or type, will 
be payable after the termination of this agreement. 
 
There will be no refunds or credits granted in connection with the Services for a 
completed Service Period (including if you do not use some or all the services that are 



offered in connection with the Services or fail to participate with us as required herein.) 
A “Service Period” a twelve (12) month span consisting of the block of Service Credits 
pre-purchased from Consultant by Client on the following payment form. These Service 
Credits will expire if not used within twelve (12) months from date of purchase.  
 
2. NATURE OF RELATIONSHIP; INVENTIONS. 
 
(a) Independent Contractor Status.  
(i) The relationship of the parties under this agreement is one of independent 
contractors, and no joint venture, partnership, agency, employer-employee, or similar 
relationship is created in or by this agreement. Neither party may assume or create 
obligations on the other party's behalf, and neither party may take any action that 
creates the appearance of such authority. 
 
(ii) The Consultant has the sole right to control and direct the means, details, manner, 
and method by which the Services will be performed, and the right to perform the 
Services at any time, place, or location. The Consultant or the Consultant's staff shall 
perform the Services, and the Client is not required to hire, supervise, or pay any 
assistants to help the Consultant perform those Services. All processes, procedures, 
intellectual property, content, etc., that is created by the Consultant in providing these 
services and not specific to the client, whether created prior to or at the time of providing 
these services, shall remain property of the Consultant. 
 
You will play an integral role in the success of the Services, and acknowledge that our 
ability to perform the Services depends upon your active participation, including making 
available appropriate internal resources to participate in meetings and complete tasks 
assigned to you (such as describing your business and providing applicable content, 
marketing goals and your types of customers and target customers). You will be 
provided with all deliverables (including campaigns) prior to distribution and you will be 
responsible for determining whether the Services address your requirements, comply 
with all applicable laws and regulations, and comply with any internal guidelines and 
any other third-party agreements. You will be responsible for reviewing deliverables and 
providing prompt feedback if they do not meet the standards described herein (within at 
least two business days). If you do not provide your approval of any aspect of a 
campaign (written or oral), we will not distribute such campaign until your consent is 
received. 
 
(iii) You hereby grant us a nonexclusive, irrevocable, worldwide, paid-up, perpetual, 
sublicenseable and royalty-free license to use, edit, reproduce, perform, display, 
reformat, update and distribute any content that you provide to us (including your 
trademarks and copyrightable materials included therein and any contacts) (your 
“Content”) for use in connection with Constant Contact's Products (as defined in 
the Constant Contact Website and Products Terms and Conditions of Use (the “Master 
Terms”)) or the Services. We will use your Content solely to provide you with the 
Services (or as otherwise consented to by you). We have no obligation to review your 
Content, but may, in our sole discretion, edit or remove any part of the content at any 



time for any reason, including, without limitation, due to size, length, content, 
inappropriate or illegal content, inaccuracy or to comply with any technical or other 
requirements. 
 
(iv) You understand and agree that you are responsible for (a) your Content and (b) 
your website. You represent, warrant and covenant that any Content submitted by you 
to us for use in connection with the Services and your website comply with the Master 
Terms, including Constant Contact's Prohibited Content and Commerce Statement 
(located at https://ui.constantcontact.com/CCProhibitedContent.jsp). 
 
3. USE OF TRADEMARKS. 
 
The Consultant may use, reproduce, and distribute the Client's service marks, 
trademarks, and trade names (if any) (collectively, the "Client Marks") in connection with 
the performance of the Services. Any goodwill received from this use will accrue to the 
Client, which will remain the sole owner of the Client Marks. The Consultant may not 
engage in activities or commit acts, directly or indirectly, that may contest, dispute, or 
otherwise impair the Client's interest in the Client Marks. The Consultant may not cause 
diminishment of value of the Client Marks through any act or representation. The 
Consultant may not apply for, acquire, or claim any interest in any Client Marks, or 
others that may be confusingly similar to any of them, through advertising or otherwise. 
At the expiration or earlier termination of this agreement, the Consultant will have no 
further right to use the Client Marks, unless the Client provides written approval for each 
such use. 
 
4. CONFIDENTIAL INFORMATION. 
 
(a) Client Confidentiality. During the Term, the Consultant may have access to or 
receive certain information of or about the Client that the Client designates as 
confidential or that, under the circumstances surrounding disclosure, ought to be treated 
as confidential by the Consultant ("Confidential Information"). Confidential Information 
includes information relating to the Client or its current or proposed business, financial 
statements, budgets and projections, customer identifying information, potential and 
intended customers, employers, products, computer programs, specifications, manuals, 
software, analyses, strategies, marketing plans, business plans, and other confidential 
information, provided orally, in writing, by drawings, or by any other media. The 
Consultant will treat the Confidential Information as confidential and will not disclose it to 
any third party or use it for any purpose but to fulfill its obligations in this agreement. In 
addition, the Consultant shall use due care and diligence to prevent the unauthorized 
use or disclosure of such information. 
 
(b) Consultant Confidentiality. During the Term, the Client may have access to 
processes, procedures, content not specific to the client, intellectual property, computer 
programs, strategies, marketing plans, etc. that is created by the Consultant in providing 
the Services, whether created prior to or at the time of providing these services. The 
Client will treat the Confidential Information as confidential and will not disclose it to any 



third party or use it for any purpose but as is outlined in this agreement. In addition, the 
Client shall use due care and diligence to prevent the unauthorized use or disclosure of 
such information. 
 
(c) Obligation to Maintain Confidentiality. 
 
(i) Confidentiality. At all times during its work with the Client, the Consultant shall hold in 
strictest confidence, and not use, except for the benefit of the Client, or to disclose to 
any person, firm, or corporation without the prior written authorization of the Owners of 
the Client, any of the Client's Confidential Information. 
 
(ii) Term. The Consultant shall maintain the confidentiality and security of the 
Confidential Information until the earlier of: (i) such time as all Confidential Information 
disclosed under this agreement becomes publicly known and is made generally 
available through no action or inaction of the Consultant or (ii) the second anniversary of 
the termination of the Consultant's work with the Client. However, to the extent that the 
Client has disclosed information to the Consultant that constitutes a trade secret under 
law, the Consultant shall protect that trade secret for as long as the information qualifies 
as a trade secret. 
 
(d) Client Remedy. Money damages may not be a sufficient remedy for any breach of 
this section by the Consultant and, in addition to all other remedies, the Client may seek 
(and may be entitled to) as a result of such breach, specific performance and injunctive 
or other equitable relief as a remedy. 
 
(e) Consultant Remedy. Money damages may not be a sufficient remedy for any breach 
of this section by the Client and, in addition to all other remedies, the Consultant may 
seek (and may be entitled to) as a result of such breach, specific performance and 
injunctive or other equitable relief as a remedy. 
 
5. REPORTING 
 
The Consultant shall report to Client as may be designated by the Client. 
 
6. OTHER ACTIVITIES 
 
During the Term, the Consultant is free to engage in other independent contracting 
activities, except that the Consultant may not accept work, enter into contracts, or 
accept obligations inconsistent or incompatible with the Consultant's obligations or the 
scope of Services to be rendered for the Client under this agreement. 
 
7. INDEMNIFICATION 
 
(a) Of Client by Consultant. At all times after the effective date of this agreement, the 
Consultant shall indemnify the Client and its owners (collectively, the "Client 
Indemnitees") from all damages, liabilities, expenses, claims, or judgments (including 



interest, penalties, reasonable attorneys' fees, accounting fees, and expert witness 
fees) (collectively, the "Claims") that any Client Indemnitee may incur and that arise 
from: 
 
(i) the Consultant's gross negligence or willful misconduct arising from the Contractor's 
carrying out of its obligations under this agreement; 
 
(ii) the Consultant's breach of any of its obligations or representations under this 
agreement; or  
 
(iii)the Consultant's breach of its express representation that it is an independent 
contractor and in compliance with all applicable laws related to work as an independent 
contractor. If a regulatory body or court of competent jurisdiction finds that the 
Consultant is not an independent contractor or is not in compliance with applicable laws 
related to work as an independent contractor, based on the Consultant's own actions, 
the Consultant will assume full responsibility and liability for all taxes, assessments, and 
penalties imposed against the Consultant or the Client resulting from that contrary 
interpretation, including taxes, assessments, and penalties that would have been 
deducted from the Consultant's earnings if the Consultant had been on the Client's 
payroll and employed as a Client employee. 
 
(b) Of Consultant by Client. At all times after the effective date of this agreement, the 
Client shall indemnify the Consultant and its officers, members, managers, employees, 
agents, contractors, sublicensees, affiliates, subsidiaries, successors, and assigns 
(collectively, the "ConsultantIndemnitees") from all Claims that the Consultant 
Indemnitees may incur arising from: 
 
(i) the Client's operation of its business; 
 
(ii) the Client's breach or alleged breach of, or its failure or alleged failure to perform 
under, any agreement to which it is a party; or 
 
(iii)the Client's breach of any of its obligations or representations under this agreement. 
However, the Client is not obligated to indemnify the Consultant if any of these Claims 
result from the Consultant's own actions or inactions. 
 
8. LIMITATION OF LIABILITY 
 
(a) In recognition of the relative risks and benefits of the project to both the Client and 
the Consultant, the risks have been allocated such that the Client agrees, to the fullest 
extent permitted by law, to limit the liability of the Consultant to the Client for any and all 
claims, losses, costs, damages of any nature whatsoever or claims expenses from any 
cause or causes, including attorneys' fees and costs and expert witness fees and costs, 
so that the total aggregate liability of the Consultant to the Client shall not exceed the 
Consultant's total fee for services rendered on this project. It is intended that this 



limitation apply to any and all liability or cause of action however alleged or arising, 
unless otherwise prohibited by law. 
 
WE DISCLAIM ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT 
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE AND NONINFRINGEMENT. WE MAKE NO WARRANTY AS 
TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE SERVICES. YOU 
ACKNOWLEDGE THAT ANY CAMPAIGNS HEREUNDER MAY NOT RENDER THE 
SAME IN ALL BROWSERS.  
 
9. FORCE MAJEURE. 
 
A party will be not be considered in breach or in default because of, and will not be 
liable to the other party for, any delay or failure to perform its obligations under this 
agreement by reason of fire, earthquake, flood, explosion, strike, riot, war, terrorism, or 
similar event beyond that party's reasonable control (each a "Force Majeure Event"). 
However, if a Force Majeure Event occurs, the affected party shall, as soon as 
practicable: 
 
(a) notify the other party of the Force Majeure Event and its impact on performance 
under this agreement; and 
 
(b) use reasonable efforts to resolve any issues resulting from the Force Majeure Event 
and perform its obligations under this agreement. 
 
10. GOVERNING LAW. 
 
(a) Choice of Law. The laws of the state of Massachusetts govern this agreement 
(without giving effect to its conflicts of law principles). 
 
(b) Choice of Forum. Both parties consent to the personal jurisdiction of the state and 
federal courts in Norfolk County, Massachusetts. 
 
(c) Attorneys' Fees. If either party employs attorneys to enforce any rights arising out of 
or relating to this agreement, the losing party shall reimburse the prevailing party for its 
reasonable attorneys' fees. 
 
11. AMENDMENTS. 
 
No amendment to this agreement will be effective unless it is in writing and signed by a 
party or its authorized representative. 
 
12. ASSIGNMENT AND DELEGATION. 
 
(a) No Assignment. Neither party may assign any of its rights under this agreement, 
except with the prior written consent of the other party, which consent shall not be 



unreasonably withheld. All voluntary assignments of rights are limited by this 
subsection. 
 
(b) No Delegation. Neither party may delegate any performance under this agreement, 
except with the prior written consent of the other party, which consent shall not be 
unreasonably withheld. 
 
(c) Enforceability of an Assignment or Delegation. If a purported assignment or 
purported delegation is made in violation of this section 14, it is void. 
 
13. COUNTERPARTS; ELECTRONIC SIGNATURES. 
 
(a) Counterparts. The parties may execute this agreement in any number of 
counterparts, each of which is an original but all of which constitute one and the same 
instrument. 
 
(b) Electronic Signatures. This agreement, agreements ancillary to this agreement, and 
related documents entered into in connection with this agreement are signed when a 
party's signature is delivered by facsimile, email, or other electronic medium. These 
signatures must be treated in all respects as having the same force and effect as 
original signatures. 
 
14. SEVERABILITY. 
 
If any one or more of the provisions contained in this agreement is, for any reason, held 
to be invalid, illegal, or unenforceable in any respect, that invalidity, illegality, or 
unenforceability will not affect any other provisions of this agreement, but this 
agreement will be construed as if those invalid, illegal, or unenforceable provisions had 
never been contained in it, unless the deletion of those provisions would result in such a 
material change so as to cause completion of the transactions contemplated by this 
agreement to be unreasonable. 
 
15. NOTICES. 
 
(a) Writing; Permitted Delivery Methods. Each party giving or making any notice, 
request, demand, or other communication required or permitted by this agreement shall 
give that notice in writing and use one of the following types of delivery, each of which is 
a writing for purposes of this agreement: Email. 
 
16. WAIVER. 
 
No waiver of a breach, failure of any condition, or any right or remedy contained in or 
granted by the provisions of this agreement will be effective unless it is in writing and 
signed by the party waiving the breach, failure, right, or remedy. No waiver of any 
breach, failure, right, or remedy will be deemed a waiver of any other breach, failure, 



right, or remedy, whether or not similar, and no waiver will constitute a continuing 
waiver, unless the writing so specifies. 
 
17. ENTIRE AGREEMENT. 
 
This agreement constitutes the final agreement of the parties. It is the complete and 
exclusive expression of the parties' agreement about the subject matter of this 
agreement. All prior and contemporaneous communications, negotiations, and 
agreements between the parties relating to the subject matter of this agreement are 
expressly merged into and superseded by this agreement. The provisions of this 
agreement may not be explained, supplemented, or qualified by evidence of trade 
usage or a prior course of dealings. Neither party was induced to enter this agreement 
by, and neither party is relying on, any statement, representation, warranty, or 
agreement of the other party except those set forth expressly in this agreement. Except 
as set forth expressly in this agreement, there are no conditions precedent to this 
agreement's effectiveness. 
 
18. HEADINGS. 
 
The descriptive headings of the sections and subsections of this agreement are for 
convenience only, and do not affect this agreement's construction or interpretation. 
 
19. EFFECTIVENESS. 
 
This agreement will become effective when all parties have signed it. The date this 
agreement is signed by the last party to sign it (as indicated by the date associated with 
that party's signature) will be deemed the date of this agreement. 
 
20. NECESSARY ACTS; FURTHER ASSURANCES. 
 
Each party shall use all reasonable efforts to take, or cause to be taken, all actions 
necessary or desirable to consummate and make effective the transactions this 
agreement contemplates or to evidence or carry out the intent and purposes of this 
agreement. 
 
	


