
Rights-Managed Editorial License Agreement
This license agreement (“Agreement”) is made this day of [enter date] by and between [(enter licensor’s name) of (enter address)] (“Licensor”) and [(enter licensee’s name) of (enter address)] (“Licensee”).

WHEREAS, Licensor is the owner of all right, title and interest in [describe the panoramic image in detail, use the image’s identifying code], known by the parties as (“Work”), including all rights under copyright law in the United States and worldwide and desires to grant Licensee the right to exploit said Work, subject to the terms and conditions of this Agreement; and

WHEREAS, Licensee desires to receive said license under the terms and conditions set forth in this Agreement. Licensee acknowledges that Licensor holds the copyright on the Work.
For the mutual promises exchanged herein, the parties hereby agree as follows:

Nature of Copyright. 
The continuing existence and validity of Licensor’s copyright in the Work shall be of the essence of this Agreement. Maintenance of the exclusivity contemplated hereunder at all times during the Term and subject to the conditions set forth in this Agreement shall also be of the essence of this Agreement. Any material breach by Licensor of its obligations hereunder to maintain and protect the panoramic image as contemplated hereunder shall constitute a default under this Agreement. Any material breach by Licensee of its obligation hereunder to adhere to the terms and conditions set forth in this Agreement shall constitute a default under this Agreement. 
All Licensor’s products remain licensor’s sole and exclusive property. Licensee agrees not to attempt to reverse engineer or otherwise recreate licensor’s products. Licensee acquires neither title nor ownership rights in licensor’s products or the media on which they are given to licensee. Licensee agrees to take reasonable security precautions to prevent disclosure of licensor’s products to third parties and to protect and maintain confidentiality. Licensee agrees to notify licensor of any unauthorized disclosure immediately. Licensor will have the same confidentiality obligations for any specific confidential information licensee supplies to licensor provided licensee supplies it in writing and marks it as confidential. The recipient of confidential material or information will have no confidentiality obligation with regard to information to the extent it is: generally disclosed by the disclosing party without restrictions on confidentiality, rightfully supplied to the recipient by a third party without restrictions on confidentiality, or otherwise becomes generally publicly known without any fault on the part of the recipient. Injunctive relief, in addition to any other right or remedy, shall be an appropriate remedy to enforce the provisions of this Section should the need arise.
2. Grant of License. 
Licensor shall grant or cause to be granted to Licensee a worldwide, exclusive, nontransferable license (the “License”) to use the Work, consistent with the terms set forth in this Agreement, on its own or otherwise. The exclusivity of the license granted to licensee shall be limited to the following terms and licensor retains all rights not expressly granted to licensee. Licensor shall also retain the right to use or license the panoramic image in a manner that does not directly infringe on the grant of this License to licensee.

3. Term of License
The License shall have a term of [enter number of months/years and specific conditions associated with the Term of the License], including all extensions as provided herein. During the Term of this License, Licensor shall retain the right to license (or sublicense) all or any part of the Work subject to the following restrictions: [description of limitations on use by other licensees (alternatively: “During the Term of this License, Licensor shall not have the right to license (or sublicense) any part of the Work”)].
4. Scope of Use. 
This is a license only for editorial uses of the panoramic image (the Work). [This language may be inserted: Licensee is permitted to incorporate the Work into Licensee’s products or materials, consistent with the editorial uses outlined below, but is prohibited from presenting the Work as a stand-alone image, apart from any of Licensee’s products or materials, in a manner that may allow Licensee’s customers or viewers to extract the Work as a stand-alone file.] Permitted editorial uses covered under this License shall include, [but are not limited to], [the use of the Work in printed magazines, newspapers, or other periodicals, online news articles, blogs, newsletters. Personal, non-commercial use or testing and sampling constitute editorial use of the Work. Permitted editorial use shall also include [specify uses that the parties agree are permitted under the editorial license]. 
Restrictions on the scope of use: (the parties are free to specify uses that would not be permitted under the contract. The following is a non-exhaustive list of possible restrictions that the parties may insert. The parties should feel free to insert their own restrictions) The Licensee shall not  [use the Work for any commercial, promotional, advertising or merchandising uses; incorporate the Work into a logo, trademark or service mark; sublicense or sell any of its rights under this Agreement but Licensee may sell or license material or products incorporating the licensed image in accordance with the permitted uses; sell, license or present its work or product in such a way that allows Licensee’s customers or viewers to extract the licensed images as stand-alone files; use the Work in any illegal manner, including but not limited to, use in any libelous or defamatory manner.]
Licensee shall include the copyright symbol and Licensor’s name on any electronic file of the panoramic image and as part of any editorial display of the panoramic image. 
5. Quantity. [if the parties wish to limit the scope of the agreement in terms of quantity, the following language may be inserted]
Licensee shall be permitted to duplicate the Work in Licensee’s products or materials in the following quantities: [insert the specific terms]  
6. File Size: [if the parties wish to limit the scope of the agreement in terms of the image file-size, the following language may be inserted]
Licensor shall furnish to Licensee a digital file of the Work, the file-size of which shall be [specify file size]. 
7. License Fee. 
Licensee shall pay a license fee to Licensor in the aggregate amount of $[dollar amount of license fee], payable as follows:

(A) $[dollar amount of license fee] payable on signature of this Agreement; plus

(B) $[dollar amount of yearly license fee] payable on each of the first [number of anniversary dates] anniversary dates from the signing of this Agreement. 
8. Licensor’s Warranty.

[Licensor warrants to Licensee that he is the sole author of the Work, that he is the owner of all the rights granted to Licensee, and has full power to enter into this agreement; that the Work is original and is not in the public domain; that it does not violate the right of privacy of any person; that it contains no libelous, obscene or other unlawful matter; and that it does not infringe upon the copyright or violate any other right of any person or party. Licensor agrees to hold Licensee harmless against any damages finally sustained in any suit against Licensee by reason of a violation of any of these warranties.]
[Licensee shall have the right, at the expense of Licensor, to defend, through counsel of its own choosing, any suit involving any of the matters herein referred to; provided, however, that if such suit is not finally sustained, Licensee shall bear one-half of the counsel fees and other costs incurred.]
[If any such suit is instituted, Licensee shall promptly notify Licensor and may withhold payments due to Licensor under this [or any other agreement] between Licensor and Licensee, subject, however, to Licensor’s right to draw on such sums to defray his expenses in connection with such suit. If a final adverse judgment is rendered and is not discharged by Licensor, Licensee may apply the payments so withheld to the satisfaction of such judgment.]
9. Governing Law.
Licensee and Licensor agree that all matters relating to this License shall be governed by the statutes and laws of the State of [enter state], without regard to the conflicts of laws principles thereof. Licensee and Licensor also agree and hereby submit to the exclusive personal jurisdiction and venue of the Courts within the State of [enter state] with respect to such matters.
Any dispute relating in any way to this License shall be submitted to confidential Arbitration in [enter the city of your choice], [enter state] except that, to the extent Licensee has in any manner violated or threatened to violate Licensor’s intellectual property rights, Licensor may seek injunctive or other appropriate relief in any state or federal court in the state of [enter state], and Licensee consents to exclusive jurisdiction and venue in such courts.

10. Entire Agreement.
This Agreement constitutes the sole understanding of the parties with respect to the subject matter of the Agreement, and may not be amended or modified except in writing signed by both of the Parties. If for any reason a court of competent jurisdiction finds any provision of this Agreement, or portion thereof, to be unenforceable, that provision shall be enforced to the maximum extent permissible so as to effect the intent of the parties as reflected by that provision, and the remainder of the Agreement shall continue in full force and effect. Any failure by either party to enforce or exercise any provision of this Agreement or related right shall not constitute a waiver of that right or provision.
[REMAINDER INTENTIONALLY LEFT BLANK]

In Witness Whereof, the parties have executed this Agreement on the day and year first above written.

	
	

	Licensor/Copyright Owner
	Licensee


