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Managed Email Security Master Service Agreement 
THIS MANAGED EMAIL SECURITY MASTER SERVICE AGREEMENT (“Agreement”) is entered into as of the 
_____ day of _________________, 200____ (the “Effective Date”) by and between SITESNOW INCORPORATED, 
an Ohio corporation doing business at 38879 Mentor Avenue, Willoughby, Ohio 44094 (“Host”) and 
________________________________, a(n) _________________________________ doing business at 
__________________, ___________________, ______________, ________________  (“Owner”).  Host and Owner are 
sometimes referred to collectively in this Agreement as the “Parties.”  

1. The Email Security Services.  During the term of this Agreement, including the Initial Term and any 
Renewal Term (as those terms are defined below), Host shall provide to Owner the services (the 
“Email Security Services”) described in this Agreement and its attachments, subject to Owner’s 
satisfaction of the terms and conditions set forth in this Agreement, the Email Security Services 
Proposal (the “Proposal”) attached hereto as Attachment “A”, the then-current Email Security 
Service Policy, the then-current Acceptable Use Policy, the then-current No-Spam Policy, such 
further and additional policies as Host may hereafter post and maintain at its website, and all of the 
other duties and obligations of Owner, as set forth in this Agreement.  For purposes of this 
Agreement, the Email Security Service Policy, the Acceptable Use Policy, the No-Spam Policy and 
any further and additional policies hereafter posted and maintained by Host are collectively referred 
to as the “Policies”.  During the term of this Agreement, current versions of the Policies shall be 
posted and maintained by Host at its website (presently found at SitesNow.com).  Owner 
understands and agrees that it may be necessary or appropriate, from time to time, for Host to 
revise, amend, supplement or otherwise change the Policies during the term of this Agreement.  
Unless Owner delivers notification in writing (either via electronic mail or via certified mail) of its 
objections (including a reasonable explanation for same) to any such change within thirty (30) days 
of Host’s initial posting of such change at Host’s website, Owner’s continued use of the Email 
Security Services shall constitute acknowledgement, acceptance and agreement to all such 
revisions, amendments, supplements and other changes. 
 

2. Fees.  Owner shall pay all charges attributable to its use of the Email Security Services, as described 
or set forth in the Proposal.  The foregoing notwithstanding, for any Renewal Term (as defined 
below), Host may increase, decrease or otherwise change the rates and charges for the Email 
Security Services by providing notification in writing (either via electronic mail or via certified mail) 
in the renewal invoice described below. 
 

3. Duration and Renewal. 

a. Initial Term.  The Initial Term of this Agreement shall be for a period of three months, six 
months or one year, as set forth in the Proposal, or for such other period as may be set forth in 
the Proposal.  The Initial Term shall commence on the date of account activation, as described 
in the Proposal.  Owner understands and agrees that it shall pay for the Initial Term in advance 
of account activation.   

b. Renewal Terms; Automatic Renewal.  Unless this Agreement is earlier terminated in 
accordance with this Paragraph or Paragraph 3 below, this Agreement shall automatically 
renew at the end of each Initial or Renewal Term.  Host shall send to Owner a renewal invoice 
at least thirty (30) days prior to the end of each Initial or Renewal Term, which invoice shall 
include all reoccurring charges and such other charges as may have accrued pursuant to this 
Agreement, and Owner shall submit payment prior to the commencement of such Renewal 
Term.  If Owner fails to submit payment prior to the commencement of such Renewal Term, 
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then Host may either terminate this Agreement prior to such commencement or suspend 
Owner’s account.  If Owner’s account is suspended for such non-payment, Host may renew 
such account with payment of the renewal invoice amount plus a reinstatement fee, as 
described in the Proposal, whereupon a new Renewal Term shall commence.   

 

4. Termination. 

a. Owner’s Responsibilities upon Termination.  THE OTHER TERMS OF THIS AGREEMENT 
NOTWITHSTANDING, THE TERMINATION OF OWNER’S ACCOUNT SHALL NOT RESULT IN 
CANCELLATION OR WAIVER OF ANY FEES OR OBLIGATIONS OWED TO HOST AS OF THE 
DATE OF SUCH TERMINATION.  OWNER’S DATA, CONTENT AND ACCOUNT SETTINGS ARE 
IRREVOCABLY DELETED AFTER ACCOUNT TERMINATION, INCLUDING BUT NOT LIMITED TO, 
WEB SITE CONTENT, DATABASES AND E-MAIL MESSAGES.  SECURING ALL NEEDED DATA 
FROM OWNER’S ACCOUNT PRIOR TO ACCOUNT TERMINATION SHALL BE OWNER’S SOLE 
RESPONSIBILITY. 

b. Termination without cause.  Either party may terminate this Agreement at any time without 
cause by providing written or electronic mail notice of termination to the other party not less 
than ninety (90) days prior to the end of any Initial or Renewal Term.   

c. Refunds following a termination without cause. 

 

i. Fees for non-reoccurring services shall not be refunded by Host.  Any fees previously 

waived or discounts applied may be reinstated if Owner terminates the account for no 

cause during the term or if Owner breaches this Agreement. 

ii. Refunds upon termination by Owner.  Upon termination without cause by Owner prior to 
the end of an Initial or Renewal Term, Host shall not be required to refund to Owner any 
fee amounts already paid or accrued.  Additionally, Host shall be entitled to payment of 
an Early Termination Fee (as defined below), any fees that are accrued and unpaid, any 
previously waived fees and any discounts that were previously taken.  For purposes of 
this Agreement, the “Early Termination Fee” shall consist of the portion of the fees 
attributable to either two months or the remaining period of the Initial or Renewal Term, 
whichever is lesser.  Previously waived fees and discounts shall include but not be limited 
to, free months of service at signup and any promotional discounts. 

iii. Refunds upon termination by Host.  Upon termination without cause by Host prior to the 
end of an Initial or Renewal Term, Host shall refund to Owner any portion of the pre-paid 
fees attributable to the period subsequent to the effective date of such termination, and 
with Host entitled to retain any portion of the fee attributable to a full or partial calendar 
month prior to the effective date of such termination.  This refund will be issued within 
thirty (30) calendar days of account termination to the credit card on record at the time of 
termination. In the event that a refund is calculated to be less than Ten Dollars ($10.00), 
no refund shall be given. 

iv. Plan or feature changes.  All plan or feature changes must result in a total fee that is equal 
to or greater than the prepaid fees remaining at the time of the change. No refunds shall 
be issued for any plan downgrades or elimination of plan features.  

v. In no event shall any refund be greater than the fees paid during the Initial or Renewal 

Term in effect at termination.  

d. Termination for cause.  Owner may terminate this Agreement if Host violates the terms of this 
Agreement; provided, however, that before any such termination, Owner shall provide to Host 
in writing, either via electronic mail or via certified mail, the details of the Host’s violation, and 
that Owner shall permit Host a reasonable time (which shall be not less than thirty (30) days) to 
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cure any such violation prior to the effective date of any such termination of this Agreement.  
This cure period shall be extended in the event a cure is delayed, in whole or in part, by events 
beyond the control of Host, including but not limited to natural disasters, governmental 
prohibitions or regulations, viruses that did not result from the acts or omissions of Host, or 
technical faults of Host’s service providers or vendors.  HOST MAY TERMINATE THIS 
AGREEMENT, OR SUSPEND EMAIL SECURITY SERVICES TO OWNER, IMMEDIATELY AND 
WITHOUT PRIOR NOTICE UPON ANY MATERIAL BREACH OF THIS AGREEMENT BY OWNER.  
Host may terminate this Agreement, or suspend the Email Security Services to Owner, for any 
nonmaterial breach of this Agreement by Owner, provided, however, that before any such 
termination of suspension, Host shall provide to Owner in writing, either via electronic mail or 
via certified mail, the details of Owner’s violation, and that Host shall permit Owner a 
reasonable time to cure any such violation prior to the effective date of any such termination of 
suspension.  IN THE EVENT OF ANY TERMINATION FOR CAUSE, WHETHER BY OWNER OR 
HOST, HOST SHALL NOT REFUND ANY PAID FEES. TERMINATION FOR CAUSE WILL NOT 
CANCEL OR WAIVE ANY FEES OWED TO HOST ON OR PRIOR TO THE EFFECTIVE DATE OF 
ANY SUCH TERMINATION. 

 
5. Credit cards; Excess Use Charges.  If requested in advance by Host, Owner agrees to be billed at the 

beginning of the Initial or any Renewal Terms via its credit card for all reoccurring and one-time 
charges, including but not limited to late fees and termination charges, for all services of Host 
ordered by Owner, and for any other fees Owner owes to Host.  If requested in advance by Host, 
Owner further agrees to be billed for any additional services ordered at the time the additional 
services are ordered and also at the beginning of each Renewal Term.  If Host bills any such charges 
via Owner’s credit card, invoice information shall be provided to Owner by Host upon request by 
electronic mail.  Owner understands and agrees that it is responsible for monitoring and 
maintaining its accounts within all plan-specified limits.  In the event Owner’s usage exceeds these 
limits, Owner agrees that Host may charge Owner for such excess usage at the then-published price 
on Host’s web site. Usage and associated charges for excess usage shall be determined based 
solely by Host’s statistical information. Unused monthly allotments shall not accrue or carry over 
from one month to any other month. 
 

6. Taxes.  Host shall not be liable for taxes and other governmental fees and assessments to be paid 
which are related to purchases made from Owner from or through Host’s server.  Owner agrees that 
it shall be solely responsible for all taxes, fees, and assessments of any nature associated with 
products or services sold through the use of or with the aid of services provided to Owner by Host. 
 

7. Disclaimer of Warranties; Limitation of Liability.  HOST PROVIDES SERVICES AS IS AND WITH ALL 
RISKS.  OWNER EXPRESSLY AGREES THAT USE OF HOST’S SERVICES IS AT OWNER’S SOLE 
RISK.  Host, its agents, affiliates, vendors and the like do not represent or warrant that the Email 
Security Services will be uninterrupted or error free; neither do they make any warranty as to the 
results that may be obtained from the use of the Email Security Services or as to the accuracy, 
reliability or content of any information service or merchandise contained in or provided through 
the Email Security Services.  Host expressly disclaims the warranties of merchantability and fitness 
for a particular purpose and all warranties not expressly contained in this Agreement. The Parties 
understand and agree that the terms of this Agreement shall not be altered due to custom or usage 
or due to the Parties’ course of dealing or course of performance under this Agreement.  Host, its 
agents, affiliates and vendors shall not be liable for any indirect, incidental, special, punitive, 
exemplary or consequential damages, including but not limited to damages for lost profits, business 
interruption, loss of programs or information, and the like, that result from the use or inability to use 
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the Email Security Services from mistakes, omissions, interruptions, deletion of files or directories, 
errors, defects, delays in operation, or transmission, or for any failure of performance, regardless of 
whether Host has been advised of such damages or their possibility, or whether the above events 
are limited to acts of God, communication failure, theft, destruction, or unauthorized access to 
Host’s records, programs, or the Email Security Services, whether in contract, tort or otherwise.  
Owner understands and agrees that Host’s total aggregate liability and Owner’s sole remedy for any 
non-accessibility to the Email Security Services or other downtime is limited to the remedies listed 
in the then-current Email Security Services Policies; however, in no event shall Host’s liability 
exceed the total aggregate amount paid by Owner to Host under this Agreement during the Term, 
including all fees, attorney fees, and costs.  Host shall exercise no control over the content of the 
information passing through Host’s network except those controls expressly provided herein. 
 

8. Patents, Copyrights, Trademarks and Other Intellectual and Proprietary Rights.  Except for rights 
expressly granted herein, this Agreement does not transfer any intellectual or other property or 
proprietary right to Owner, and Owner agrees that all right, title, and interest in any Email Security 
Services, including their constituent parts, provided to Owner are the property of Host, its agents, 
affiliates and vendors. The Email Security Services and their constituent parts are only for Owner’s 
use in connection with the Email Security Services provided to Owner, as outlined in this 
Agreement.  Owner expressly warrants and represents to Host that it has the right to use any 
patented, copyrighted, trademarked or proprietary material which Owner uses, posts or otherwise 
transfers to or by way of Host’s servers.  Breach of this warranty shall be a material breach of this 
Agreement. 
 

9. Hardware, Equipment, and Software.  Owner shall be responsible for and must provide all phones, 
phone services, computers, software, hardware, and other services necessary to access Host’s 
servers, including adequate Internet connectivity necessary for Owner to access the Email Security 
Services fully.  Host makes no representations, warranties, or assurances that Owner’s equipment 
will be compatible with the Email Security Services. 
 

10. Age and Capacity.  Owner expressly represents and warrants that it and any person to whom it 
grants access to Owner’s account will have reached the age of eighteen (18) and that Owner is not 
subject to any limitation on its ability to enter into  and fully perform the terms and condition of this 
Agreement. 
 

11. Indemnification.  Owner shall defend, indemnify and hold harmless Host (including its shareholders, 
directors, officers, employees, agents, consultants, affiliates, suppliers, successors and assigns) 
(hereafter, the “Indemnitees”) from any and all threatened or actual claims, demands, causes of 
action, suits, proceedings, loses, damages, fines, penalties, liabilities, costs and expenses or any 
nature, including attorney fees and court costs, sustained or incurred by or asserted against any 
Indemnitee by any corporation, limited liability company, partnership, proprietor, government 
agency or authority, or other person or entity by reason of or arising out of or relating to any one or 
more of the following:  (a) Owner’s violation or breach of any term, condition, representation or 
warranty of this Agreement or the Policies, (b) Owner’s conduct, including but not limited to 
Owner’s negligence or intentional misconduct, (c) Owner’s use of the Email Security Services, 
including any misuse or improper of illegal uses, (d) any claim by a former employee of Owner 
whose employment has been or may be terminated in connection with or as a result of the 
execution of this Agreement or the performance of the Email Security Services by Host, (e) any 
claim relating to Owner’s services or products, or Owner’s installation or use of any third-party 
software, including but not limited to advertising, product liability claims or infringement or any 
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trademark, copyright, patent, trade secrets or non-proprietary rights of a third party (including, 
without limitation, defamation, libel or violation of privacy or publicity); or (f) any compromise of 
Owner’s website security or encryption. 
 

12. Miscellaneous. 

a. Governing Law; Jurisdiction; Forum. This Agreement shall be governed by and construed in 
accordance with the laws of the state of Ohio without regard to its conflicts of laws or its 
principles. The Parties agree, in the event any claim or suit is brought in connection with Host’s 
provision of the Email Security Services to Owner, to submit to the jurisdiction of the state of 
Ohio, and agree to the jurisdiction and venue of the courts of Lake County, Ohio. 

b. No Fiduciary Relationship.  No agency, partnership, joint venture or employment relationship is 
created by this Agreement, and neither party has the power to bind the other party. 

c. Severability. In the event that any one or more of the provisions contained herein shall, for any 
reason, be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, 
or unenforceability shall not affect any of the other provisions of this Agreement, and this 
Agreement shall be construed as if such provision(s) had never been contained herein, 
provided that such provision(s) shall be curtailed, limited, or eliminated only to the extent 
necessary to remove the invalidity, illegality, or unenforceability. 

d. Waiver; No Oral Modification. No waiver by Host of any breach by Owner of any of the 
provisions of this Agreement shall be deemed a waiver of any preceding or succeeding breach 
of this Agreement.  No such waiver shall be effective unless it is in writing signed by the 
Parties, and then only to the extent expressly set forth in such writing. No modification of this 
Agreement shall be effective unless it is in writing and signed by the Parties, and then only to 
the extent set forth in such writing. 

e. Neutral Construction and Interpretation.  This Agreement is a negotiated document and shall 
be deemed to have been drafted jointly by the Parties, and no rule of construction or 
interpretation shall apply against any particular Party based on a contention that the Agreement 
was drafted by one of the Parties. This Agreement shall be construed and interpreted in a 
neutral manner. 

f. No Assignment. No right, benefit or duty under this Agreement shall be subject in any manner 
to anticipation, alienation, sale, transfer, assignment, pledge, encumbrance or charge, and any 
attempt to do so shall be void. 

g. Entire Agreement; Third Party Beneficiaries. This Agreement constitutes the entire agreement 
for provision of the Email Security Services to Owner and supersedes all other prior 
agreements and understandings, both written and oral, between Owner and Host with respect 
to the Email Security Services. The Parties understand and agree that Owner and Host intend to 
include, as the sole third party beneficiaries of this Agreement, Host’s software vendors, with all 
rights and remedies available as if such vendors were parties to this Agreement. 

 

 


