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ACTION TAKEN BY WRITTEN CONSENT
BY THE MEMBERS
OF
ICARE ACADEMIC, LLC

In lieu of a meeting of the Members of iCare Academic, LLC (the “Company”), a
Tennessee limited liability company, and to update the financial and governance membership
interests of the Company, the Members of the Company, in accordance with the provisions of
Section 48-223-101 of the Tennessee Limited Liability Company Act, hereby unanimously
consent to taking action without a meeting, by written consent, and hereby take the following

action:

The following Resolution is hereby adopted by unanimous vote of the initial Members:

Amendment to Operating Agreement Exhibit A.

RESOLVED: That Exhibit A of the Operating Agreement shall be
amended to reflect the issuance to the University of Tennessee Research
Foundation units representing financial and governance membership
interests equal to ten percent (10%) of all units issued in iCare Academic,

LLC.

The undersigned, being the Members of the Company, by signing this consent, waive all
notice of the date, time, place and purpose of a meeting of the Members and agree to the
transaction of the business hereinabove set forth by written consent of the said Members in licu
of such meeting. This consent shall be included in the minute book of the Company.

DATED: March 23, 2010.
APPROVED AND CONSENTED TO:

Matthew A. Bell

Chayawat Indranoi

Xueping Li

Tami H. Wyatt



MEMBERS (AND

ADDRESSES FOR

NOTICES

OF EACH)
Matthew Arthur
Bell (tax matters member),
BSN, RN
2450 E.J. Chapman
Drive, Knoxville,
TN 37996

Chayawat Indranoi,
MIE

2450 E.J. Chapman
Drive, Knoxville,
TN 37996

Xueping Li, Ph.D.
2450 E.J. Chapman
Drive, Knoxville,
TN 37996

Tami Hodges
Wyatt, Ph.D., RN,
CNE

2450 E.J. Chapman
Drive, Knoxville,
TN 37996

University of
Tennessee Research
Foundation

UT Conference
Center, Suite 211,
600 Henley Street,
Knoxville, TN
37996

EXHIBIT A

INITIAL CAPITAL
CONTRIBUTION
INCLUDING AMOUNT
OF CASH/AGREED
VALUE OF OTHER
PROPERTY/
SERVICES TO BE
CONTRIBUTED AND PERCENTAGE
TIMING OF INTEREST IN
CONDITIONS TO FINANCIAL
SUCH RIGHTS OF
CONTRIBUTIONS MEMBER
$0 22.5%
$0 22.5%
$0 22.5%
$0 22.5%
$0 10%

PERCENTAGE
INTEREST IN
GOVERNANCE
RIGHTS OF
MEMBER
22.5%

22.5%

22.5%

22.5%

10%



MUTUAL NONDISCLOSURE ACREEMENT

THIS  MUTUAL  RONDISCLOSURE  AGREEMENT
i“Agreement”y is dated as of March 8, 2010, and emered into
by and between Delwmr Cengage Learning, with offices
located &t 5 Maxwell Drive, Chflon Park, NY 12065, and
iCare Academic {Cure), 110 with offices at 2450 E. 1
Chapmas Drive. Knoxville, TN 37996, In order lo puarsue 3
mwtaal busimess oppoertunily fogether, euclt party andfor its
subsidiaries or afiilistes is willing o Turnish the ofther with
cerluin information which i non-public, confidential or
praprietary in nature, This oral, written, gruphic, electronic or
other infarmation, in whole or i puit, together with analyses,
compitations, siudies or other documents prepared by the
recciving  porty and its employees, agents, advisers of
represeatatives (collectively, “Represestatives™) that contain
or otherwise seflect such inforsmation is hereinafier seferred to
as the “Iyformation.” Fach pacly hereby confirms its inlerest
in examining the Information amd in consideration of the
disclosing party Tunishing the Information, agress thal:

| Confidentinlity. Fach party will exercise due diligence ©
maintain all Informution o confidence and will wse the
Information solely in connection with the purposes agreed
upon between us. “Due diligence™ shall mean at feasi the same
precautions and standard of eare which a reasonable person in
sach business would use 1o sufepuard propriciary information
ol its own ami its other chenls

2. Restriction in Use; No License. Hach party agrees that Lhe
Information provided by or on behall of the discksing party
shall at all times remain e exclusive properly of the
disclosing party and the seceiving pamty will not use or
disclose Information v auyone {other than its Represensatives)
withoul the disclosing parly’s prior writien consent. No lcense
w use any of the disciosing pasty’s Information or intellectual
proporty i granted by this Agreemgil, excepl as smmy be
specifically requiired for the purpose of this Agreemen, and
men only for such porpose.

3 Heversy Engincering. The receiving parly agrees not ly,
snd not W attempl to, reverse enginets or decompile any
softwate programs movided 1o B by e disclosing party undes
this Agreement.

1. Access, Relun The recciving parly agrees 1o peomit
wevess 1o the Information only w s Representatives whe need
1o know the Infermation for the purposes set forth herein and
who shall be subject 10 a conlidentiality obligation v
undertaking that is at feast as wesirictive as the provisions of
this Agreement. The receiving party agrees fo natify the
disclosing party of any breach by it or #ts Representutives of
ihis Agreement of which the receiving pany becomes aware,
and in any cvem, the receiving party shall be responsible for
any breach of this Agreement by any of its Representalives.
Upon the disclosing party’s request, eacept as may be requircd
for whival or comphiance purposes, and exeepl for the
pustion  of the Information that consists wf  amalyses.
compilations, studies or other ducwments prepared by the
receiving parly or s Represeniatives, the recgiving  party

ggress (o relurn prompily the Information and sy copics or
extracts thereofl  The receaving panty shall destray thel portian
of the Infornmton which comsists of aualyses, compilations,
studies o other  docurmseniy prepaed by it ov i
Hepresentatives 1o the eatestf permitted by applicable law o
regulation. I sequested by the distlosing paty, such
destruction shall be corsiicd In writing 10 1 by vee of the
receiving panty's awthorized officers.

5 Seope Limiplion. The term “Information” does notl
inglude information that (a) ¥ or beoomes generally available
10 the public other than ns a sesult of disclosme by
seceiving party ©f mayoat o whom  H bansmits  the
information; (1) breoomes available 1o the receiving paty on a
noni-confidential basis iom a source other than the disclosing
party whi 3% rot bound by a confidentiality agreement with the
disclosing panty or other legal or fiduciary obligation of
seesecy, (03 The receiving party ey dovument was known 1o it
oy in its possession en a nes-confidential basis prior o the
dute of disclosure by the disclosing party: or () s
mdependently developed by the receiving party without use
of, or referenve lo, the Information, as demonstrated by
tangibke evidence; or (e} i furpished by the disclosing party 1o
others with written confirmation tsd such informadiun iv not
confubential and mny be disclosed.

6. Disclpawre Legally Compedied. In the cvent that the
receiving party or any of its Representatives becomes legally
compelied (or requested by an applivable regelatory bedy) 1
disclose any of the Toformstion, the receiving parly will
grovide the disclosing party with prompt swritten notéce, unless
providing such notice would violate applicable Taw or
rezulation. so that the disclosing party nmy scek a proteclive
order or other uppropriate remedy {(and il the disclosing purty
secks such an order, the receiving parly will provide such
cooperation ns the disclosing paty reasonabdy requestsj andior
wiive compliance with the provisions of this Agregment o
the event that such 3 protective order or other semedy s ot
cbtnined, or if the disclosing purty waives compiance with the
provisions 0 this Agreement, the reveiving paity will furgish
only that portion of the Infonmudion which s legadly required
{ia the opinion of #ts counssl),

7. Additigpz! Restwictivip vn Disclogee sad  Comtacts
Except ns requited by the mides and egulations of the
Securities and Exchange Commission ot any applicable siock
exchamge o securities commission {in which case he
reeeiving party and s Represeatatives will wse ressomabic
cfforis o notity the disclesing pany before complying with
such rales und repulations), eavh party agrees not o, dnd will
direet its Representatives ol 1o, disclose 1o any thard panty G
the existence or comtents of this Agreement or (b e fact that
B s evaluating the Isformation or the possibiliy of o
transsaction with the other party.

8, Specific Performuuce. Each pany acknowledges and
agrees that, s the event ol any breach of this Agreement by
party or its Representatives, the non breaching party would be




treparably und immediately harmed wnd could wit be made
whole by monetary damages. Withewl prejudice o any rights
and remedics otherwise available, the non breaching party
sha’t be entiled do couitable selied by way of injuadion,
speciln purformance i otherwise i the breachmg paty o
ay of Hs Representatives breach any proviswn of this
Aprecment.

u. Compaiitive Pevelopment. Both of us recogni thul the
atrer Groheling cordain ol is corposate affilsten) nay be
enpaged in the research, development, production, murkeling,
hoensitrg andfor sale of similar services or products 1o those
boing considered under this Agresment, These servives or
products may be compeiitive with those of the othes wnd nay
display the smme or similar funchionslive. Nothing it tas
Agreement shall be construed o prevent cither of os from
enguping independeatly in such noibvities, provided it does nuot
e the Information of the other in ordur 1o do so

Hi Noo Repiesenintions. Mesher paity noe any of iy
sespective directors, afficers, employees, ageuts, advitors or
Represenfatives hove made or mike any espress or unphed
fepresentation or warrunty hevcunder s 1o the accuracy or
completenass of the Infurmmion and sone of e shall have
any liability hercunder to the other purty or any of s
Represeatatives relating to of resulting from wse of the
Iiformation or for any ervers therein ov ontasions theeetiom,
Bich party also agrees thut the other paty is not entitied 1o
rely on the completences o gecuracy of any Information.
Luch party expressty disclaims gny and all labiluy for
Information wapsmitied orally v s weiting 1o the othe parts
ur iy Represematives excepimg  only  those  particalar
representations and warranties which, o Jacl, are made w oa
defipitive agregment, and sabject tu swch Hmitations wnd
sestrictions as may bz comained derein,

P, Mo Conteact. This Agreement dose sl give se ko ay
mtention, connthient or obdigation of either paty o buy or
sell or 1o enter into any kind of busisess relatlonship with dee

uther parly.

b2 Fxport Control Laws. Subject 1o the conditions of this
Agreement, each parly agiees nof 1o sapuit, diectly or
nditectly, any  Ieformstion  acquired  pursuant w6 thas
Agreement or any praduct wsing any such Information, excep)

m sovordance with applicabde export eomrsl Lywa, sules ana
e giatinns,

13, Choice of Law. This Agresmwnt will be goveraed by i
corstrued ueder, s b of the State of Temessre, withon
regind o e prisciples of chosee of law, This Agreenon shin !
inre do the benefit of e openties and Hel eegeing
sueeesao: and Tyaigns,

14 FBaglre AcreemoatfAsdpnmp, This Acmenionl
represents the ontite updastanding sod agrecment o B
pavties and supersedos o) prior ageeements and vndensanding
retading fo the subject water hereof. This Agreeiasal may el
L wodditied or amended, except by o written insteaneal duly
execuied Ly both parties, Nether of us iy asshen this
Agresivent withowt the prior writien conser? of dhe othes

pasty.

15, Beyverebility, The dnvalbiduy or vnenfoicesiality of any
provision of thes Agreement shall not affest the vihdiiy o
enforcenlulity of e other provisions of s Agreemen,
which shall retdn in ol foree and etfect ¥ any of dw
privisions of (s Ageeemend shall be deena! w0 Io
wnenfinecedle by venson of iy eadent, dundion, scope or
wiherwdse, then the parbes contemplaie that the Loun maning
such dutermination shall entorce e remaining grovisipns of
this Agrecment, and shall reduce seuly exiomt, duration, scope,
wr other provision and shail enforce them in thew rafuccd
form for all purposes comempliated by #his Agroamend,

16, Mo Wailver No jaidie or deday by cither paty o
exercismg any fighl, power vy penviege hereumler shul
operaie g5 o owaiver therend, nov shall amy single o el
grereme ool prachade any other o Ruthor eaeche Thoeo?
oy te exercise of any right, power or privilege benodi

¥ Headings The deseriptive hoadings of the pangrapls o
this Apeemes are insested for convendenve anly, e onn
constitute & part of this Agresment and <iall st affoct s ooy

wiry i meanig or verpretation of S Aprconent.
18 Copperpurs. This Agicemiont may  be cwomti! in
copnmerpi s, oich o wduch shall be deemed anomiaest el

a0 wehich shall constnue oie and the seme Indismeet,

EE L

1M WITNLESS WHEREOV, eavh of the undessigned hos entered o this Mutusl Nondischsiee Agreement by U3 duly autho e

representative as of the date first above writen,

o7

ii}x. i M it »l‘ i

Namc Dave Garza

CENGAGE LEARNING, INC. f, i

HgeT) f Aratomie, TLL‘T

1 'ﬂ“{..i;_d_, W) Pvons.

N Taini H W}é . PhD, BN, CHl:
Tile Co Foundes, iCue Academee, LI

Hy:

" Viee President, Career and Professional Editorial

e,
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