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ADOBE SOFTWARE TRYOUT VERSION REPRODUCTION

AND LICENSE AGREEMENT

BETWEEN

_____________________________                                         

AND

ADOBE SYSTEMS INCORPORATED

EFFECTIVE AS OF ________________, 199_         

This Adobe Software Tryout Version Reproduction and License Agreement (“Agreement”) is between
ADOBE SYSTEMS INCORPORATED, a Delaware corporation having a place of business at 345 Park Avenue,
San Jose, CA 95110-2704 ("Adobe") and                                                                                                    , a
_______________                            corporation having a place of business at                                                                    
                                                                                                                                                           ("Licensee").

RECITALS:

WHEREAS, Adobe is the owner and developer of software application products.

WHEREAS, Adobe licenses for distribution tryout versions with limited functionality of certain of its
products.

WHEREAS, Adobe and Licensee desire that Licensee distribute the tryout versions of the Adobe products
described in this Agreement to its customers under the terms and conditions of this Agreement.

NOW, THEREFORE, the parties agree as follows:

1. Definitions.

The following terms shall have a defined meaning as
used in this Agreement:

(a) The "Tryout Versions" means the tryout
versions of Adobe software products, as specified on
Exhibit A attached hereto.

(b) “End User” means a licensee of software
products who acquires such products for use rather than
distribution or resale.

(c) “End User License Agreement” means an end
user license agreement under which the Adobe Tryout
Version is licensed.

2. Rights of Licensee.

(a) Eligibility.  Subject to the terms and conditions
set forth in this Agreement, Adobe hereby grants to

Licensee a worldwide, non-exclusive, non-transferable,
royalty free license during the term of this Agreement, to
reproduce at the location(s) specified in Exhibit B
(Reproduction Locations), and distribute the Tryout
Versions as identified in Exhibit A directly to End Users
through Licensee's normal distribution channels.
Licensee represents that it will only distribute the Tryout
Versions bundled with Licensee's software or hardware
products as a developer or reseller and that Licensee will
not distribute the Tryout Versions as stand alone
products or, unless required by applicable law, charge
separately for the Tryout Versions.

(b) Restrictions on Decompiling.  LICENSEE
AGREES NOT TO ALTER, REVERSE ENGINEER,
TRANSLATE, DISASSEMBLE, DECOMPILE, OR
OTHERWISE ATTEMPT TO DERIVE SOURCE CODE
TO THE TRYOUT VERSIONS IN WHOLE OR IN PART
OR TO MODIFY OR ATTEMPT TO INCREASE THE
FUNCTIONALITY OF THE TRYOUT VERSIONS IN
ANY MANNER.
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(c) Labeling.  Each package in which a copy of a
Tryout Version is distributed shall contain a clear and
conspicuous statement to the effect that such Tryout
Version is a tryout version of an Adobe product,
containing limited functionality.

(d) If Adobe has engineered an electronic end user
license agreement into the Tryout Version, Licensee may
put such Tryout Version on a server on the World Wide
Web or other network server and permit persons
accessing such server over the Internet to download
copies of the Tryout Version, provided that such Tryout
Version is posted on such server in a manner such that
the electronic end user license agreement (“EULA”)
included by Adobe in the Tryout Version is presented
each time the Tryout Version is downloaded.

3. Licensee's Obligations.

(a) Proprietary Notices.  In order to protect Adobe's
copyright and other ownership interests, Licensee agrees
that as a condition of its rights hereunder, each copy of
the Tryout Versions shall contain the same proprietary
notices on the media and within the code which appear
on the media and within the code of such software
delivered by Adobe to Licensee and as otherwise
reasonably required by Adobe.  Licensee agrees that all
of its advertising or other marketing material
mentioning the Tryout Versions will include all
applicable copyright and trademark notices of Adobe.

(b) Sublicensing.  Unless Adobe has engineered an
electronic end user license agreement into the Tryout
Version, Licensee will take all steps necessary to ensure
that each copy of the Tryout Versions distributed by
Licensee will be accompanied by an End User License
Agreement containing  minimum terms substantially as
set forth on Exhibit C.  The End User License Agreement
must be a written agreement in the package containing
the Tryout Versions that is fully visible to the End User
and that the End User accepts by opening the package or
rejects by returning the unopened package for refund.  If
Adobe has engineered an electronic end user license
agreement (“Electronic EULA”) into the Tryout Version,
Licensee agrees to distribute copies of the Tryout
Version only if each such copy contains the Electronic
EULA.

4. License to Use Trademarks

(a) Trademarks.  Adobe hereby grants to Licensee
a non-exclusive, non-transferable, limited license to use
the trademarks identified in Exhibit A (Trademark List)
(collectively, the "Trademarks"), on Tryout Versions and
in Licensee's advertising and printed materials for
products which include the Tryout Versions provided

Licensee complies with the terms herein.  Licensee
agrees that each copy of the Tryout Versions shall
contain the same trademark notices on the media and
within such programs which appear on the media and in
the copy of the Tryout Versions supplied by Adobe.
Licensee acknowledges that Licensee's utilization of the
Trademarks will not create in it, nor will it represent it
has any right, title or interest in or to the Trademarks.
Licensee acknowledges Adobe's exclusive right to use of
the Trademarks and agrees not to do anything impairing
Adobe's rights in the Trademarks.  Licensee agrees to
display the acknowledgment of trademark ownership as
set forth in Exhibit A adjacent to each Trademark the
first time it is used in any advertising for or on the
Tryout Versions and such other symbols and notices as
may be prescribed by Adobe from time to time.
Licensee agrees to include the trademarks "Adobe" and
any other applicable trademark notices of Adobe on all
copies, advertisements, brochures, manuals, and other
appropriate uses made in the promotion, license or use
of the Tryout Versions.  Licensee agrees to use the
Trademarks so that each of such Trademarks creates a
separate and distinct impression from any other
trademark that may be used or affixed by Licensee on
any advertising or on the Tryout Versions.

(b) Quality Standards.   Licensee will maintain a
high quality standard in producing copies of the Tryout
Versions.  Within fifteen (15) days of Adobe’s request,
Licensee shall submit to Adobe for its review and
approval, sufficient samples of the Tryout Versions
produced by Licensee together with or including the
containers, packages, labels, advertising, press releases,
cartons, wrappers and the like.  Adobe will provide
Licensee with written acceptance or rejection of such
materials.  If such material does not conform to the
requirements of this Agreement, Licensee agrees to
revise such material within thirty (30) days of Adobe’s
notice.  Licensee shall comply with all applicable laws
and regulations and obtain all appropriate government
approvals pertaining to the sublicensing, transfer and
advertising of the Tryout Versions.

(c) Trademark Registrations.  Licensee, at Adobe's
request, shall (i) promptly provide Adobe with any
specimens, (ii) execute all applications for trademark
registrations, assignments, trademark user agreements
or other applicable documents, and (iii) perform any
other act reasonably necessary for Adobe to secure or
maintain any and all trademark rights in any country,
provided that Licensee is marketing the Tryout Versions
in association with such respective Trademark in such
country.

5. Ownership of Proprietary Rights.  Licensee
acknowledges that the structure and organization of the
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Tryout Versions is proprietary to Adobe and that Adobe
retains exclusive ownership of the Tryout Versions and
the Trademarks.  Licensee will take all reasonable
measures to protect Adobe's proprietary rights in the
Tryout Versions.  Except as provided herein, Licensee is
not granted any rights to patents, copyrights, trade
secrets, trade names, trademarks (whether registered or
unregistered), or any other rights, franchises or licenses
with respect to the Tryout Versions.

6. Non-Disclosure.  During the term of this Agreement,
Licensee shall be exposed to certain information
concerning Adobe's software products and proposed
new software products which are the confidential and
proprietary information of Adobe and not generally
known to the public ("Confidential Information").
Licensee agrees that during and after the term of this
Agreement, it will not use or disclose to any third party
any Confidential Information without the prior written
consent of Adobe.  This Paragraph shall not apply to
proposed new software product information after such
information is made public by Adobe.

7. Limitations and Disclaimer.  LICENSEE
UNDERSTANDS THAT THE LICENSED SOFTWARE
CONSISTS OF TRYOUT VERSIONS OF ADOBE
PRODUCTS CONTAINING LIMITED
FUNCTIONALITY.  THE TRYOUT VERSIONS ARE
BEING PROVIDED TO LICENSEE "AS-IS" WITHOUT
WARRANTY OF ANY KIND.  ADOBE DISCLAIMS
ALL WARRANTIES WITH REGARD TO THE TRYOUT
VERSIONS, EXPRESS OR IMPLIED, INCLUDE
WITHOUT LIMITATION AND ANY IMPLIED
WARRANTIES OF FITNESS FOR A PARTICULAR
PURPOSE, MERCHANTABILITY, MERCHANTABLE
QUALITY OR INFRINGEMENT OF THIRD PARTY
RIGHTS.  NO PERSON IS AUTHORIZED TO MAKE
ANY WARRANTY OR REPRESENTATION
CONCERNING THE PERFORMANCE OF THE
TRYOUT VERSIONS.  LICENSEE SHALL MAKE NO
WARRANTY, EXPRESS OR IMPLIED, ON BEHALF OF
ADOBE.

8. Indemnity.  Licensee agrees to indemnify and hold
Adobe harmless from any claims or damages (inclusive
of Adobe's attorneys' fees) made against Adobe as a
result of negligence, misrepresentation, or error or
omission on the part of Licensee or representatives of
Licensee.  Licensee shall be solely responsible for any
claims, warranties or representations made by Licensee
or Licensee's employees or agents.

9. Term.  The term of this Agreement shall commence
as of the effective date of this Agreement and continue
for one (1) year unless terminated by either party as
provided herein.  Thereafter, this Agreement may be

renewed on its anniversary dates, at the option of
Licensee subject to the consent of Adobe.

10. Termination.

(a) With Cause.

(1)  Adobe may terminate this Agreement upon
thirty (30) days written notice of a material breach of this
Agreement if such breach is not cured within such thirty
(30) day period or upon sixty (60) days written notice
without cause.

(2)  Notwithstanding the above, Adobe may
terminate this Agreement immediately, upon written
notice, for breach of Paragraphs 2(b) (Restrictions on
Decompiling) or if Licensee shall become insolvent or
fail to pay its obligations as they arise or upon any
proceeding being commenced by or against Licensee
under any law providing relief to Licensee as debtor.

(b) Rights Upon Termination.  Upon termination of
this Agreement:

(1)  Licensee's appointment as an authorized
reproducer and distributor of the Tryout Versions under
Paragraph 2 (Rights of Licensee) herein shall
immediately terminate;

(2)  Licensee shall immediately discontinue
distribution of the Tryout Versions, cease using the
Trademarks and discontinue all representations that it is
authorized to remarket the Tryout Versions;

(3)  Licensee shall return or destroy all copies of
the Tryout Versions in its inventory; and

(4)  End Users shall be permitted the continued
and uninterrupted use of the Tryout Versions for the
balance of the term of the End User License Agreement,
provided that and so long as the End Users are not in
default of their End User License Agreements.

11. Damages Waiver.  ADOBE WILL NOT BE LIABLE
FOR ANY LOSS OF USE, INTERRUPTION OF
BUSINESS, OR ANY DIRECT, INDIRECT, SPECIAL,
INCIDENTAL, OR CONSEQUENTIAL DAMAGES OF
ANY KIND (INCLUDING LOST PROFITS)
REGARDLESS OF THE FORM OF ACTION WHETHER
IN CONTRACT, TORT (INCLUDING NEGLIGENCE),
STRICT PRODUCT LIABILITY OR OTHERWISE, EVEN
IF ADOBE HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES.

12. Miscellaneous.
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(a) Notices.  All notices permitted or required
under this Agreement shall be in writing and shall be
delivered in person, by facsimile or by certified or
registered mail, return receipt requested, and shall be
deemed given upon personal delivery, upon receipt
of electronic transmission or five (5) days after
deposit in the mail.  If notice is sent to Adobe, it shall
be sent to the attention of Corporate Counsel.

(b) Assignment.  This Agreement may not be
assigned by Licensee without the prior written approval
of Adobe.  For the purposes of this section, a change in
the persons or entities who control fifty percent (50%) or
more of the equity securities or voting interest of
Licensee shall be considered an assignment of Licensee's
rights.

(c) Waiver.  The waiver by either party of a breach
of any provisions contained herein shall be in writing
and shall in no way be construed as a waiver of any
succeeding breach of such provision or the waiver of the
provision itself.

(d) Severability.  In the event that any provision of
this Agreement shall be unenforceable or invalid under
any applicable law or be so held by applicable court
decision, such unenforceability or invalidity shall not
render this Agreement unenforceable or invalid as a
whole, and, in such event, such provision shall be
changed and interpreted so as to best accomplish the
objective of such provision within the limits of
applicable law or applicable court decisions.

(e) Injunctive Relief.  It is expressly agreed that a
violation of Paragraphs 2 (Rights of Licensee), 3
(Licensee's Obligations), 4 (License to Use the
Trademarks), 5 (Ownership of Proprietary Rights), or 6
(Non-Disclosure) of this Agreement will cause
irreparable harm to Adobe and that a remedy at law
would be inadequate.  Therefore, in addition to any and
all remedies available at law, Adobe will be entitled to
an injunction or other equitable remedies in all legal
proceedings in the event of any threatened or actual
violation of any or all of the above provisions.

(f) Controlling Law.  This Agreement shall be
governed in all respects by the laws of the United States
of America and the State of California as such laws are
applied to agreements entered into and to be performed
entirely within California between California residents.
The parties agree that the United Nations Convention on
Contracts for the International Sale of Goods is
specifically excluded from application to this
Agreement.

(g) No Agency.  Nothing contained herein shall be
construed as creating any agency, partnership, or other
form of joint enterprise between the parties.

(h) Headings.  The section headings appearing in
this Agreement are inserted only as a matter of
convenience and in no way define, limit, construe or
describe the scope or extent of such section or in any
way affect such section.

(i) Forum.  All disputes arising under this
Agreement may be brought in Superior Court of the
State of California in Santa Clara County or the Federal
District Court of San Jose as permitted by law.  The
Superior Court of Santa Clara County and the Federal
District Court of San Jose shall together have non-
exclusive jurisdiction over disputes under this
Agreement.  Licensee consents to personal jurisdiction of
the above courts.

(j) Export Controls.  Licensee acknowledges that
the laws and regulations of the United States restrict the
export and re-export of commodities and technical data
of United States origin, including the Tryout Versions.
Licensee agrees that it will not export or re-export the
Tryout Products, or any portion of the Tryout Versions
in any form, without the appropriate United States and
foreign licenses.

(k) Attorneys' Fees.  In the event any proceeding or
lawsuit is brought by Adobe, its supplier or Licensee in
connection with this Agreement, the prevailing party in
such proceeding shall be entitled to receive its costs,
expert witness fees and reasonable attorneys' fees,
including costs and fees on appeal.

(l) No Patent License.  Nothing contained herein
shall be construed as conferring by implication, estoppel
or otherwise any license or right under any patent,
whether or not the exercise of any right herein granted
necessarily employs an invention of any existing or later
issued patent.  Notwithstanding the above, Adobe
agrees that Licensee and End Users shall have the right
to exercise all rights expressly granted pursuant to this
Agreement.

(m) Entire Agreement.  This Agreement, together
with the exhibits completely and exclusively states the
agreement of the parties regarding its subject matter.  It
supersedes, and its terms govern, all prior proposals,
agreements, or other communications between the
parties, oral or written, regarding such subject matter.
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This Agreement shall not be modified except by a
subsequently dated written amendment signed on behalf
of Adobe and Licensee by their duly authorized
representative and any provision of a purchase order

purporting to supplement or vary the provisions hereof
shall be void.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth above.

ADOBE: LICENSEE:

ADOBE SYSTEMS INCORPORATED                                                                                   

                                                                                                                                                                      
Authorized Signature Authorized Signature

                                                                                                                                                                      
Printed Name Printed Name

                                                                                                                                                                      
Title Title

                                                                                                                                                                      
Date Date
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EXHIBIT A

TRYOUT VERSIONS

                                                                                                                                                                                      

                                                                                                                                                                                      

                                                                                                                                                                                      

                                                                                                                                                                                      

TRADEMARKS

List of Adobe Trademarks:                                                                                                                                    

Required Notice:   “[List of marks used in alphabetical order] are trademarks of Adobe Systems
Incorporated.”
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EXHIBIT B

LICENSEE’S REPRODUCTION LOCATIONS:

                                                                                                                                                                                       

                                                                                                                                                                                       

                                                                                                                                                                                       

                                                                                                                                                                                       

                                                                                                                                                                                       

                                                                                                                                                                                       

NAME(S) OF LICENSEE’S PUBLICATION(S) WHICH WILL INCLUDE ADOBE TRYOUT
VERSION(S):
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EXHIBIT C

ADOBE SYSTEMS INCORPORATED
MINIMUM TERMS OF END USER AGREEMENTS

(1) Licensor grants Licensee a non-exclusive sublicense to use the Adobe software (“Software”)
and the related written materials (“Documentation”) provided by Adobe Systems Incorporated
(“Adobe”) to Licensor as set forth below.  Licensee may install and use the Software on one computer.

(2) The Software is owned by Adobe and its suppliers and its structure, organization and code
are the valuable trade secrets of Adobe and its suppliers.  Licensee agrees not to modify, adapt,
translate, reverse engineer decompile, disassemble or otherwise attempt to discover the source code of
the Software.  Licensee agrees not to attempt to increase the functionality of the Software in any
manner.  Licensee agrees that any permitted copies of the Software shall contain the same copyright
and other proprietary notices which appear on and in the Software.

(3) Except as stated above, this Agreement does not grant Licensee any right (whether by license,
ownership or otherwise) in or to intellectual property with respect to the Software.

(4) Licensee will not export or re-export the Software Programs without the appropriate United
States or foreign government licenses.

(5) Trademarks, if used by Licensee shall be used in accordance with accepted trademark
practice, including identification of the trademarks owner’s name.  Trademarks can only be used to
identify printed output produced by the Software.  The use of any trademark as herein authorized
does not give Licensee rights of ownership in that trademark.

(6) LICENSEE ACKNOWLEDGES THAT THE SOFTWARE IS A "TRY-OUT" VERSION OF AN
ADOBE PRODUCT, CONTAINING LIMITED FUNCTIONALITY.  ADOBE IS LICENSING THE
SOFTWARE ON AN "AS-IS" BASIS, AND ADOBE AND ITS SUPPLIERS MAKE NO WARRANTIES
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, AS TO NON-INFRINGEMENT OF
THIRD PARTY RIGHTS, MERCHANTABILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE.
IN NO EVENT WILL ADOBE OR ITS SUPPLIERS BE LIABLE TO LICENSEE FOR ANY
CONSEQUENTIAL, INCIDENTAL OR SPECIAL DAMAGES, INCLUDING ANY LOST PROFITS OR
LOST SAVINGS, EVEN IF  REPRESENTATIVES OF SUCH PARTIES HAVE BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES, OR FOR ANY CLAIM BY ANY THIRD PARTY.

IF A SHRINKWRAP LICENSEE IS USED [Some states or jurisdictions do not allow the exclusion or
limitation of incidental, consequential or special damages, so the above limitation or exclusion may
not apply to Licensee.  Also some states or jurisdictions do not allow the exclusion of implied
warranties or limitations on how long an implied warranty may last, so the above limitations may not
apply to Licensee.  To the extent permissible, any implied warranties are limited to ninety (90) days.
This warranty gives Licensee specific legal rights.  Licensee may have other rights which vary from
state to state or jurisdiction to jurisdiction.]

(7) Notice to Government End Users:  If this product is acquired under the terms of a:  GSA
contract:  Use, reproduction or disclosure is subject to the restrictions set forth in the applicable ADP
Schedule contract.  DoD contract:  Use, duplication or disclosure by the Government is subject to
restrictions as set forth in subparagraph (c) (1) (ii) of 252.227-7013.  Civilian agency contract:  Use,
reproduction, or disclosure is subject to 52.227-19 (a) through (d) and restrictions set forth in the
accompanying end user agreement.  Unpublished-rights reserved under the copyright laws of the
United States.
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(8) Licensee is hereby notified that Adobe Systems Incorporated, a California corporation located
at 345 Park Avenue, San Jose, CA 95110-2704 (“Adobe”) is a third-party beneficiary to this Agreement
to the extent that this Agreement contains provisions which relate to Licensee’s use of the Software,
the Documentation and the trademarks licensed hereby.  Such provisions are made expressly for the
benefit of Adobe and are enforceable by Adobe in addition to Licensor.

Adobe is a trademark of Adobe Systems Incorporated which may be registered in certain jurisdictions.


