VIVIANCE MUTUAL NON-DISCLOSURE AGREEMENT 





AGREEMENT








	This Agreement, dated 		 	, 2000, is  between Viviance new education, Inc. (“Viviance”), with offices located at 200 East 6th Street, Suite 206, Austin, Texas  78701 and 			 (“	”) with offices located at 				 .  Viviance and 		 shall be referred to herein as “the parties”.





	WHEREAS, the parties desire to conduct discussions and to exchange confidential scientific and/or business information, in particular concerning the area of development and use of ______________________________________and possible consummation of a business relationship between the parties (hereinafter “the Purposes of this Agreement”); and,





	WHEREAS, the parties desire that confidential information disclosed by one party (”disclosing party”) to the other party (“receiving party”) under this Agreement be maintained in confidence (all such confidential information to be collectively referred to herein as “Confidential Information:);





	NOW, THEREFORE, the parties agree as follows:





	1.	Each party agrees to maintain in confidence and to use only for the Purposes of this Agreement any Confidential Information disclosed to it by the other party (in writing, orally or otherwise) subsequent to the date of the Agreement.





	2.	Each party agrees to provide access to Confidential Information received from the other party only to those of its employees, directors, and consultants and employees, directors and consultants of its Affiliates, who need such access for the Purposes of this Agreement, and each party agrees (a) to ensure that all such persons are in a confidential relationship with the party or the applicable Affiliate; (b) to inform all such persons of the confidential nature of the Confidential Information; and (c) to obtain the consent of all such persons to treat the Confidential Information in accordance with the terms of this Agreement.  As used in this Agreement, the term “Affiliate” means any corporation or company which controls, is controlled by, or is under common control with the entity in question through directly or indirectly, a majority ownership and/or control of the voting stock.





	3.	Each party agrees to take all steps reasonably necessary to prevent access of third parties to Confidential Information received form the other party.





	4.	Each party agrees that upon written request of the other party it shall return to the other party all Confidential Information received from the other party.





	5.	In order to be treated as Confidential Information under this Agreement, (a) written disclosures shall be marked as CONFIDENTIAL at the time of disclosure or confirmed in writing as being CONFIDENTIAL within 30 days of disclosure, and (b) oral disclosures shall be reduced to writing marked as CONFIDENTIAL within 30 days of disclosure.





	6.	The duty of confidentiality and non-use under this Agreement shall run for a period of five (5) years from the date of the Agreement.





	7.	The duty of confidentiality and non-use under this Agreement shall not apply to any information which;





	(a)	is public information at the time of disclosure by the disclosing party to the receiving party;





	(b)	subsequently becomes public information other than by act or omission of the receiving party;





	(c)	is already in the possession of the receiving party or its Affiliates at the time of first disclosure by the disclosing party to the receiving party, as shown by written records;





	(d)	is received by the receiving party or its Affiliates form a third party who is free to disclose;





	(e)	is independently developed by one or more employees of a party or its Affiliates who did not have access to the Confidential Information; or





	(f)	is required to be disclosed by operation of law, governmental regulation or court order, provided that, (i) the receiving party shall give the disclosing party notice of such required disclosure prior to making such disclosure; (ii) the receiving party shall use reasonable effort to secure confidential protection for such information; and (iii) if the disclosing party requests, the receiving party shall allow the disclosing party to seek an appropriate protective order.





	8.	Each party understands and agrees that both parties and their respective Affiliates are actively involved in the business of _______________, and are actively engaged in the expansion of their respective businesses through various forms of business arrangements.  Accordingly, from time to time, a party or its Affiliates may consider entering into transactions with other entities in the ________________industry and such other entities may be engaged in the same or similar business as the other party.  This Agreement shall not prohibit or restrict either party or any of its respective Affiliates from continuing to conduct its activities or from entering into other business arrangements with such other entities.





	9.	No party shall have any obligation to continue discussions or negotiations, to exchange any Confidential Information, or to reach or execute any subsequent agreement with the other party hereunder.  This Agreement does not create an agency or partnership arrangement between the parties.





	10.	This Agreement shall be governed by and construed in accordance with the laws of the State of Texas.





	IN WITNESS WHEREOF, the parties have executed this Agreement in duplicate originals by their respective authorized representatives as set forth below.








VIVIANCE new education, Inc.		[COMPANY NAME]











By:		By:	





Name:		Name:	





Title:		Title:	


- � -











