
 
S.P. RICHARDS COMPANY ENHANCED E-CONTENT 

LICENSE AGREEMENT 
 
 THIS AGREEMENT is made and entered into this ___ day of ________, 20___, by and between S.P. 
Richards Company, a Georgia corporation, 6300 Highlands Parkway, Smyrna, Georgia 30082, its subsidiaries and 
affiliated corporations (“SPR”), and  

 
       

(Company Name) 
 

       
(Street Address) 

 
       

(City, State, Zip) 
 

       
(Account Number) 

 
 
hereafter referred to as “Licensee.” 
 

WITNESSETH 
 

WHEREAS, SPR has developed and retained stored electronic files of images and text used in connection 
with the production of SPR advertising (the “Basic Electronic Files”), and has enhanced these files with new images, 
text and content (the “Enhanced Electronic Files”, and together with the Basic Electronic Files, the “Electronic 
Files”); and 
 
 WHEREAS, SPR is offering the Electronic Files only to SPR dealers who meet the criteria set forth herein; 
and  
 

WHEREAS, Licensee desires to use the Electronic Files for its own purposes in advertising office products 
for resale by Licensee.  
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 
 
1. Scope of License.  SPR grants Licensee a limited, non-exclusive, non-transferable license to use the Electronic 

Files, “AS IS,” solely in conjunction with Licensee’s own purposes in creating advertising for office products 
offered for resale by Licensee (the “License”).  The Basic Electronic Files shall be provided to Licensee via a CD 
or other format, and the Enhanced Electronic Files shall be made available to Licensee in a downloadable or 
hosted format as a supplement to the Basic Electronic Files.  SPR reserves the right to modify the content, 
structure, functionality or delivery format of the Basic Electronic Files and/or the Enhanced Electronic Files at 
any time. 

 
2. Conditions.  Use of the Basic Electronic Files and the Enhanced Electronic Files by Licensee is contingent upon 

Licensee maintaining an open account with SPR and Licensee being current on any payments owed by Licensee 
to SPR.   

 
3. Term/Termination.  The term of this License shall be perpetual and is subject to cancellation (i) immediately by 

Licensee, in the event that the Electronic files cannot be used by Licensee, (ii) by SPR, in the event that Licensee 
violates the understandings set forth herein and such violations are not corrected within 15 days following prior 
written notice, or (iii) by either party, upon thirty (30) days prior written notice to the other party.  Upon 
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termination, Licensee shall immediately cease all use of the Electronic Files (including any portion of the images 
or copy from the Electronic Files or any derivative of the Electronic Files, including but not limited to printouts 
and downloaded information), and erase and/or destroy all versions (whether in electronic or other format) of the 
Electronic Files in its possession. 

 
4. Limitations on Use.  Licensee shall use the Electronic Files solely for Licensee’s own advertising purposes in a 

manner consistent with this Agreement.  Licensee shall not, without SPR’s prior written consent, provide, 
disclose or otherwise make available the Electronic Files in any form (including any portion of images or copy 
from the Electronic Files or any derivative of the Electronic Files, including but not limited to printouts and 
downloaded information) to any person other than Licensee’s employees, independent contractors or consultants, 
who shall use the Electronic Files solely for Licensee’s advertising purposes in a manner consistent with this 
License, and provided that any independent contractor or consultant has signed a confidentiality agreement 
restricting such party’s use of the Electronic Files in accordance with the requirements of this Agreement.  
Licensee shall be fully responsible to SPR for the actions of its employees, independent contractors and 
consultants.  Licensee shall also be fully responsible for any modifications that it makes to the Electronic Files, 
and neither Licensor or any of Licensor’s suppliers shall be liable in any manner to Licensee for any failures, 
incompatibilities, intellectual property infringement claims or other claims whatsoever arising out of such 
modifications made by Licensee.  In no event shall Licensee use the Electronic Files to reverse engineer, copy, or 
develop a new database or receive product data from a third party provider. 

 
5. Indemnification.  Licensee agrees that during the term of this License it will defend, indemnify and hold SPR 

harmless from and against any injuries, damages, losses or claims from any person(s) arising out of Licensee’s 
use, misuse, or inability to use the Electronic Files, breach by Licensee or any of Licensee’s employees, 
independent contractors or consultants of its obligations herein, or any modifications made by Licensee to the 
Electronic Files. 

  
6. Limitation of Liability.  Except for breaches of Sections 4 or 8 or the obligations in Section 5, in no event shall 

either party be liable to the other for special, incidental, consequential or exemplary damages (including, but not 
limited to, loss of profits, loss of data or loss of use damages) arising out of or in connection with this License, 
even if such party has been advised of the possibility of such damages or losses. 

 
7. Warranty Disclaimer.  THE ELECTRONIC FILES ARE PROVIDED “AS IS” AND WITH ALL FAULTS.  

SPR AND ITS SUPPLIERS MAKE NO WARRANTIES, EXPRESS OR IMPLIED, BY OPERATION OF 
LAW OR OTHERWISE, OF THE ELECTRONIC FILES FURNISHED UNDER OR IN CONNECTION WITH 
THIS AGREEMENT. SPR AND ITS SUPPLIERS DISCLAIM ALL IMPLIED WARRANTIES OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE OR NON-INFRINGEMENT 
AND THOSE ARISING BY STATUTE OR OTHERWISE IN LAW OR FROM A COURSE OF DEALING OR 
USAGE OF TRADE.  SPR MAKES NO WARRANTY OR REPRESENTATION AS TO THE TIMELINESS, 
COMPLETENESS OR ACCURACY OF THE INFORMATION CONTAINED IN THE ELECTRONIC FILES 
OR THAT THE ELECTRONIC FILES WILL WORK WITH OR BE COMPATIBLE WITH ANY 
HARDWARE OR SOFTWARE THE LICENSEE MAY BE USING. 

 
8. Confidentiality.  Neither party will disclose the Confidential Information (as defined below) of the other party to 

any third party for a period of five (5) years from the date of disclosure without the written permission of the 
other party.  “Confidential Information” shall include pricing and product information, business information, 
source and object codes, marketing and product plans, customer and prospect lists, financial information and 
reports, any information contained in the Electronic Files (including but not limited to the features, functions, 
layout), technical information, and any other information which either party might reasonably deem as 
confidential; provided, however, that Licensee will not be held in breach of this confidentiality provision if it uses 
the Electronic Files to publish electronic catalogs containing SPR products and which are offered generally to 
Licensee’s customers. 

 
9. Use of Data.  In order to provide better service to its customers, SPR may utilize product sales data from its 

customers.  Licensee grants SPR permission to use, sell or disclose to third parties aggregate sales data arising 
from Licensee’s resale of products, provided that such disclosure does not specifically identify Licensee or any of 
Licensee’s customers as the source of such aggregate data. 
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10. Reservation of Rights. SPR retains all rights of ownership to the Electronic Files, and reserves the right to use the 
Electronic Files in connection with its own business operations.  

 
11. Assignment.  This License may not be assigned, sublicensed or otherwise transferred by Licensee. 
 
12. Modification.  This Agreement may not be modified, except in writing, signed by each party hereto. 
 
13. Severability.  The invalidity or unenforceability of any provision in this Agreement shall not in any way affect 

the validity or enforceability of any other provision, and this Agreement shall be construed in all respects as if 
such invalid or unenforceable provision had never been in the Agreement. 

 
14. Waiver.  Failure of either party hereto to enforce at any time any term of this Agreement shall not be a waiver of 

that party’s right thereafter to enforce each and every term of this Agreement. 
 
15. Entire Agreement; Governing Law.  This Agreement constitutes the entire agreement of the parties hereto, and no 

prior representation, inducement, promise or agreement, oral or written, between the parties not embodied herein 
shall be of any force and effect.  Notwithstanding the foregoing, to the extent Licensee has executed a prior E-
Content License Agreement governing Licensee’s use of Basic Electronic Files or Enhanced Electronic Files, this 
Agreement shall supersede and replace such prior agreement.  This Agreement shall be governed, interpreted and 
construed in accordance with the laws of the State of Georgia, without regard to any conflicts of law principles.   

 
 

IN WITNESS WHEREOF, the parties have duly executed this License Agreement on this ____ day of 
_____________, 20__. 

 
“SPR” 
 
S.P. RICHARDS COMPANY 
 
 
 
BY:        
 Paul Gatens 
 Director, Marketing Information Department 

“LICENSEE” 
 
       
 (Company Name) 
 
 
BY:       
 (Authorized Signature) 
 
              
 (Title) 
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Contact Information 

 
 
Please complete the following information as necessary: 
 
 
Mailing address (if different from physical location): 
 

Address:  

City, State Zip:  
 
 
Content Recipient Contact: 
 

Name:  Phone:  

Email:  Fax:  

Web site:  
 
 
Content Type: 
 

 Enhanced Access (requires SQL knowledge) Must provide site IP address:      
 

 Horizon Basic CD 
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