
SOCIAL MEDIA CONTRACTS 
(OUTLINE) 

 
Presented by:  Drinker Biddle & Reath 

 
I. Panelists 
 

Elena Laskin, Comcast Interactive Media 
 
Priya Sanger, Wells Fargo & Company 
 
Ira Kalina, Drinker Biddle & Reath 
 

II. Social Media Terms of Use 
 

A. Ability to Amend/Evolve the Terms 
 
B. License to (Not Ownership of) User Generated Content 
 
C. Additional User Generated Content Terms 

 
-- No responsibility/endorsement 
-- Right, but not obligation, to review/edit/remove 

 
D. The Do’s and Don’ts vs. Separate Guidelines 
 
E. Right to Terminate Account and/or Service 
 
F. Consider Interaction with Other Business Agreements 
 
G. Business Specific Terms 
 
H. Clickwrap vs. Browsewrap 
 
I. DMCA Notification Process 
 
J. Standard Web Site Legal Terms of Use 

 
-- User Responsibility for Registration and Password Security 
-- Feedback/Submissions (as opposed to User Generated Content) 
-- Disclaimers re Third Party Applications/Links 
-- Copyright/Trademark Protection 
--  Disclaimers and Limitation of Liability 
-- User Indemnification Obligation 
-- Choice of Law/Forum 
 



 
 

 
 
III. A Brief Word about Social Media Privacy Policies 
 

A. Disclosure, Disclosure, Disclosure 
 
B. Geolocation 
 
C. Cookies, Web Beacons, etc. 

 
 
IV. Employees and the Acceptance of Third Party Terms of Use 
 

A. Corporate Presence on Third Party Social Media Sites 
 
B. Managing Employees through Social Media Policies 
 

V. “Negotiating” with Social Media Players 
 

A. Direct Negotiations vs. Publicly Available Developer Terms 
 
B. Perils of Developer Terms 
 

 
 

 



SOCIAL MEDIA CONTRACTS 
 

SAMPLE TERMS 
 
A. AMENDING THE TERMS 
 

Common Model: 
 

The  Company  may  revise  and  update  these  Terms  of  Use  at  any  time  without  notice  by 
posting the amended terms to the Web Site.  Your continued use of the Web Site means that 
you accept and agree to the revised Terms of Use.  If you disagree with the Terms of Use (as 
amended from time to time) or are dissatisfied with the Web Site, your sole and exclusive 
remedy is to discontinue using the Web Site. THE MOST CURRENT VERSION OF THIS 
AGREEMENT, WHICH SUPERSEDES ALL PREVIOUS VERSIONS, CAN BE 
REVIEWED  BY  CLICKING  ON  THE  “TERMS  OF  USE”  HYPERLINK  LOCATED  ON 
THE WEB SITE. 

Current Facebook Model: 

1. We  can  change  this  Statement  if  we  provide  you  notice  (by  posting  the  change  on  the 
Facebook Site Governance Page) and an opportunity to comment.  To get notice of any 
future changes to this Statement, visit our Facebook Site Governance Page and become a 
fan. 

2. For  changes  to  sections  7,  8,  9,  and  11  (sections  relating  to  payments,  application 
developers,  website  operators,  and  advertisers),  we  will  give  you  a  minimum  of  three 
days notice. For all other changes we will give you a minimum of seven days notice. All 
such comments must be made on the Facebook Site Governance Page. 

3. If  more  than  7,000  users  comment  on  the  proposed  change,  we  will  also  give  you  the 
opportunity to participate in a vote in which you will be provided alternatives. The vote 
shall be binding on us if more than 30% of all active registered users as of the date of the 
notice vote. 

4. We  can  make  changes  for  legal  or  administrative  reasons,  or  to  correct  an  inaccurate 
statement, upon notice without opportunity to comment. 

 
B. License to User Generated Content 
 

Current Facebook Model: 
 

…you grant us a non-exclusive, transferable, sub-licensable, royalty-free, worldwide license 
to use any IP content that you post on or in connection with Facebook (IP License). This IP 
License ends when you delete your IP content or your account unless your content has been 
shared with others, and they have not deleted it. 

 
 Current YouTube Model: 
 

For clarity, you retain all of your ownership rights in your Content. However, by submitting 
Content  to  YouTube,  you  hereby  grant  YouTube  a  worldwide,  non-exclusive,  royalty-free, 
sublicenseable and transferable license to use, reproduce, distribute, prepare derivative works 



of, display, and perform the Content in connection with the Service and YouTube's (and its 
successors' and affiliates') business, including without limitation for promoting and 
redistributing part or all of the Service (and derivative works thereof) in any media formats 
and  through  any  media  channels.  You  also  hereby  grant  each  user  of  the  Service  a  non-
exclusive license to access your Content through the Service, and to use, reproduce, 
distribute,  display  and  perform  such  Content  as  permitted  through  the  functionality  of  the 
Service  and  under  these  Terms  of  Service.  The  above  licenses  granted  by  you  in  video 
Content you submit to the Service terminate within a commercially reasonable time after you 
remove  or  delete  your  videos  from  the  Service.  You  understand  and  agree,  however,  that 
YouTube may retain, but not display, distribute, or perform, server copies of your videos that 
have  been  removed  or  deleted.  The  above  licenses  granted  by  you  in  user  comments  you 
submit are perpetual and irrevocable. 

 
Current LinkedIn Model: 
 

….you grant LinkedIn a nonexclusive, irrevocable, worldwide, perpetual, unlimited, 
assignable, sublicenseable, fully paid up and royalty-free right to us to copy, prepare 
derivative works of, improve, distribute, publish, remove, retain, add, process, analyze, use 
and commercialize, in any way now known or in the future discovered, any information you 
provide, directly or indirectly to LinkedIn, including, but not limited to, any user generated 
content, ideas, concepts, techniques or data to the services, you submit to LinkedIn, without 
any further consent, notice and/or compensation to you or to any third parties 

 
Current Google Model: 

11.1 You retain copyright and any other rights you already hold in Content which you submit, 
post or display on or through, the Services. By submitting, posting or displaying the content 
you give Google a perpetual, irrevocable, worldwide, royalty-free, and non-exclusive license 
to reproduce, adapt, modify, translate, publish, publicly perform, publicly display and 
distribute any Content which you submit, post or display on or through, the Services. This 
license  is  for  the  sole  purpose  of  enabling  Google  to  display,  distribute  and  promote  the 
Services and may be revoked for certain Services as defined in the Additional Terms of those 
Services. 

11.2 You agree that this license includes a right for Google to make such Content available to 
other  companies,  organizations  or  individuals  with  whom  Google  has  relationships  for  the 
provision of syndicated services, and to use such Content in connection with the provision of 
those services. 

11.3 You understand that Google, in performing the required technical steps to provide the 
Services  to  our  users,  may  (a)  transmit  or  distribute  your  Content  over  various  public 
networks and in various media; and (b) make such changes to your Content as are necessary 
to  conform  and  adapt  that  Content  to  the  technical  requirements  of  connecting  networks, 
devices,  services  or  media.  You  agree  that  this  license  shall  permit  Google  to  take  these 
actions. 



C. Miscellaneous Terms re User Generated Content 
 

(i)  You  understand  and  acknowledge  that  you  are  responsible  for  whatever  content  you 
submit,  and  you,  not  the  Company,  have  full  responsibility  for  such  content,  including  its 
legality, reliability and appropriateness.  By uploading or otherwise transmitting material to 
any aspect of the Web Site, you warrant that the material is your own, is in the public domain 
or otherwise free of proprietary or other restrictions and that you have the right to post it to 
the Web Site.  
 
(ii)  Any content and/or opinions uploaded, expressed or submitted to a message board, blog, 
chatroom  or  any  other  publicly  available  section  of  the  Web  Site  (including  password-
protected areas), and all articles and responses to questions, other than the content provided 
by the Company, are solely the opinions and responsibility of the person or entity submitting 
them and do not necessarily reflect the opinions of the Company. All information publicly or 
privately transmitted through the Web Site is the sole responsibility of the person from whom 
such information originated, and the Company will not be liable for any error or omissions in 
content.  The Company cannot guarantee the identity of any other users with whom you may 
interact in the course of using the Web Site or the authenticity of the data provided by other 
users.   
 
(iii)    The  Company  reserves  the  right,  but  does  not  assume  any  responsibility,  to 
(a) remove any material posted on the Web Site which the Company, in its sole discretion, 
deems inconsistent with the foregoing commitments, including any material the Company has 
been notified, or has reason to believe, constitutes a copyright infringement; (b) terminate any 
user’s access to all or part of the Web Site; and (c) reformat, excerpt or translate any content 
submitted by users.  However, the Company can neither review all material before it is posted 
on the Web Site nor ensure prompt removal of objectionable material after it has been posted.  
Accordingly, the Company assumes no liability for any action or inaction regarding 
transmissions, communications or content provided by third parties.  The Company reserves 
the right to take any action it deems necessary to protect the personal safety of users of the 
Web Site and the public; however, the Company has no liability or responsibility to anyone 
for performance or nonperformance of the activities described in this paragraph. 
 

D. Do’s and Don’ts 
 

Sample Laundry List 
 
You  agree  not  to  do  any  of  the  following:  (1) upload  to  or  transmit  on  the  Web  Site  any 
defamatory, indecent, obscene, harassing, violent or otherwise objectionable material, or any 
material  that  is,  or  may  be,  protected  by  copyright,  without  permission  from  the  copyright 
owner; (2) use the Web Site to violate the legal rights (including the rights of publicity and 
privacy)  of  others  or  to  violate  the  laws  of  any  jurisdiction;  (3) intercept  or  attempt  to 
intercept  content  or  messages  not  intended  for  you;  (4) misrepresent  an  affiliation  with,  or 
otherwise impersonate, any person or organization; (5) upload to or transmit on the Web Site 
any advertisements or solicitations of business; (6) restrict or inhibit use of the Web Site by 
others, including disrupting the normal flow of dialogue, causing a screen to scroll faster than 
other users are able to type, or otherwise acting in a way which affects the ability of other 
people  to  engage  in  real  time  activities  via  the  Web  Site;  (7) upload  or  otherwise  transmit 
files that contain a virus or corrupted data; (8) collect information about others (including e-
mail addresses) without their consent; (9) download a file or software or include in a message 



any software, files or links that you know, or have reason to believe, cannot be distributed 
legally  over  the  Web  Site  or  that  you  have  a  contractual  obligation  to  keep  confidential 
(notwithstanding its availability on the Web Site); (10) post “spam,” transmit chain letters or 
engage in other similar activities; (11) advocate illegal activity or discuss an intent to commit 
an  illegal  act;  (12)  seek  to  exploit  or  harm  children  by  exposing  them  to  inappropriate 
content,  asking  for  personally  identifiable  details  or  otherwise;  (13)  disobey  any  policy  or 
regulations including any code of conduct or other guidelines, established from time to time 
regarding  use  of  the  Web  Site  or  any  networks  connected  to  the  Web  Site;  (14)  falsify  or 
delete  any  author  attributions,  legal  or  other  proper  notices  or  proprietary  designations  or 
labels  of  the  origin  or  source  of  software  or  other  material  contained  in  a  file  that  is 
permissibly uploaded; or (15) engage in any other conduct that restricts or inhibits anyone’s 
use or enjoyment of the Web Site, or which, as determined by the Company, may harm the 
Company or users of the Web Site or expose them to liability. 
 

E. Right to Terminate Account/Modify Services 
 

Simple Termination Right: 

The Company reserves the right, in its sole discretion, to terminate your access to any or all 
of the Web Site or any portion thereof at any time, without notice.  Upon termination, you 
shall  cease  to  use  the  Web  Site  in  its  entirety.   Your  right  of  access  may  be  terminated 
without notice by the Company, without any obligation or other liability, if you fail to comply 
with these Terms of Use.  

 Termination for Cause (Current LinkedIn Model): 
 

LinkedIn may restrict, suspend or terminate the account of any User who abuses or misuses 
the  Services.  Misuse  of  the  Services  includes  inviting  other  Users  with  whom  you  do  not 
know to connect; abusing the LinkedIn messaging services; creating multiple or false 
profiles;  using  the  Services  commercially  without  LinkedIn’s  authorization,  infringing  any 
intellectual property rights, violating any of the Do’s and Don’ts listed in Section 10, or any 
other behavior that LinkedIn, in its sole discretion, deems contrary to its purpose. In addition, 
and without limiting the foregoing, LinkedIn has adopted a policy of terminating accounts of 
Users who, in LinkedIn’s sole discretion, are deemed to be repeat infringers under the United 
States Copyright Act. 
 

Right to Modify or Discontinue Services Generally: 
 

The Company reserves the right at any time to modify, suspend or discontinue, temporarily or 
permanently,  the  Web  Site  and  its  related  services  (in  whole  or  in  part)  with  or  without 
notice. You agree that the Company shall not be liable to you or to any third party for any 
modification, suspension or discontinuance of the Web Site. 
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