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relying upon Alex J. Peragine, of Peragine & Lorio, LLC, who is representing only the Neill 
Companies in connection with this Agreement; and ( e) the interests of TSP Consulting and the 
Neill Companies are in direct conflict, and no one attorney could provide completely 
independent advice under such conflicting circumstances. 

12.17 Side Letters. In partial consideration of the Parties' execution and performance of 
this Agreement, Petrillo and the Neill Principals each are executing a side letter substantially in 
the form of Exhibit E hereto (a "Side Letter"). The Neill Companies will ensure that any 
successor Neill Principal or successor Neill Majority Shareholder, if any, will execute a 
substantially similar side letter. Any breach by a Neill Principal of the Side Letter shall be 
deemed to be a breach of this Agreement by the Neill Companies, and any breach by Petrillo of 
the Side Letter shall be deemed to be a breach of this Agreement by TSP Consulting. 

12.18 Prohibited Payments. Notwithstanding anything herein to the contrary, in no 
event shall the Neill Companies make any payment to TSP Consulting of any Profit Share 
Payments, Net Proceeds Payments, Termination Payment or other payment hereunder: (i) 
following and during the continuance of an Event of Default under the terms of the 2010 Bank 
Credit Facility, if such Event of Default arises from a Neill Company failure to make any 
payment due to JPMorgan Chase Bank, N.A. thereunder; or (ii) to the extent such payment or 
payments would result in an Event of Default under the 2010 Bank Credit Facility. In the event 
that the Neill Companies are obligated to make a payment to TSP Consulting under the terms of 
this Agreement, but are prohibited from making such payment pursuant to the terms of the 
previous sentence, then such failure to make payment shall be deemed to be a 11For Cause" event, 
and TSP Consulting shall have the right to terminate this Agreement For Cause, pursuant to the 
terms of Section 7 .3 above. 

12.19 Approvals. Notwithstanding any provision of this Agreement to the contrary, 
nothing in this Agreement shall be deemed to require the consent of the shareholders or the 
Board of Directors of any Neill Company to negotiate, enter into, amend, terminate or otherwise 
change this Agreement or any other transaction or agreement between a TSP Affiliate, on the one 
hand, and any one or more of the Neill Companies or any of their Affiliates, on the other hand 
(any "Affiliate Transaction"), provided that (a) such Affiliate Transaction is approved by Neill 
Shareholder Approval for Neill Corporation, and (b) any document evidencing such relationship 
is executed on behalf of the Neill Companies by an authorized representative of Neill 
Corporation other than Petrillo. To the extent that any provision in this Agreement requires 
written Neill Shareholder Approval, such approval may be given by an unexecuted email 
transmitted by the applicable shareholder(s), without an original signature of the applicable 
shareholder or shareholders. To the extent that any provision in this Agreement requires prior 
Neill Shareholder Approval, such prior approval requirement may be waived retroactively by 
Neill Shareholder Approval. 

[SIGNATURES APPEAR ON NEXT PAGE] 
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IN WITNESS WHEREOF, the respective authorized officers of the Parties hereto have 
executed this Agreement, effective as of the Effective Date. 

~ Tliomas C. Petrillo, as President 

NEILL CORPORATION 

Edwin H. Neill, III, as Chief Executive Officer 

NEILL TECHNOLOGIES, INC. 

Edwin H. Neill, Ill, as Chief Executive Officer 

BEAUTY BASICS, INC. 

Edwin H. Neill, III, as Vice President 

VITAL INFORMATION SYSTEMS, INC. 

Edwin H. Neill, III, as Chief Executive Officer 

40 
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IN WITNESS WHEREOF, the respective authorized officer's of the Parties hereto have 
executed this Agreement, effective as of the Effective Date. 

TSP CONSULTING, LLC 

Thomas C. Petrillo, as President 

NE0i~ 
Edwin H. Neill, III, as Chief Executive Officer 

Edv-in H. Neill, III, as Chief xecutive Officer 

Bl!l7t:li 
Edwm H. Neill, III, as Vi~resident 

40 
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EXHIBIT A: Resolutions 

EXHIBIT B: Appraisal Procedure 

EXHIBIT C: Territories 

EXHIBIT D: Capitalization 

EXHIBIT E: Side Letters 

EXHIBITS 
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EXHIBIT A 
RESOLUTIONS 

(ATTACHED) 
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:t'il"EILL CORPORA.TION 

UNANIMOUS WRITTEN CONSENT 
OF 

.DIRECTORS 

The undersigned, being all of the directors of Neill Cor.poratlo-n, a Lcuisiana 

oo:rporation (the 1'CQtPg:ratiQ'!i")1 acting herein by written consei:tt as is Pe!:11itted by Secti011 

81(C)(9) of the Lcm:isiana Bl:.1.i11ess Corpo-rn.tion Law (the "'LBC[}~., hereby ad!'.>pt the,follo""Jing 

resoh:rtlons and consent tn th~ actl()ns authorized the:i:-ein: · 

. WHEREASi TSP, Consulting, LLC, Neill Corporatiori, Ncill 
Techuologiesi J.n.c .• Vital .Information Sy&tems, Inc., and Beauty Basics, me. 
(collectively, the 'Pa:ttiei') entered into a Consulting Agree):llent da:t:ed as of July 
1, 2012., a copy of whfoh. is attached .as Exhibit A (the '1']JJ..f. Consulting 
Agreement")~ and 

WHEREAS, in conn.ectiol:l. with such TSP Consulting Agreern~nt, the 
Partfo,; are entering into a ;:eJated Agreement, a copy of which is a:ttac-hed as 
Exhibit B- (the "~ent'); · 

RESOLVED, that ilie TSP Consulting Agreement and Agreetrient a:re 
hereby ratified, confum.ed, and approved for all. pnrpos.es., and the execution and 
delivery of the 1'SP Consultin.g Agreement rui..d Agtee-rn.ent and pe.tfo:c:m.snce of 
the Corporatlo11's _ obligations thereunder are ratified; con:5rmed, approved and 
authorized. · 

. FUR'H-IBR RESOLVED, thAt this Unauimous Wtitten Consent may be 
-exer;uted . in an:y number of cmmterpai:ts with. the same eflei;;t as if ail of the 
-signatories had signed the same docqment, and aU com1t.etparts shall be co:ustrued 
together and shall constitute 011e Unanimous Written. ConseJ:it; and an electronic 
s'ignature, including v/2·ti10-ut limitru.ion a signature de-Hvei:ed by .fucs:imfk 
trartsmissioo or electronic mail. shall be as fully effective as an ortginal signed 
signature page, 

111:;119•1 
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Tbis Unru:ritnous. Wdtten Consent oftb.e Directors (~fNe.fll Corporaffon is dated as 

of December .2.L, 2012. 

·tptw 

ll1Jll9o,( 
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This Unanimous Written Consent of the Directors of Neill Corporation is dated ·as 

of December Jl_, 2012. 

-2-

111311!¾'.l 
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This Unanimous Wxitten Consent of the Directors of Neill Corporntio:n ls dated as 
ofDecernber ..3(..., 2012. 

-Z-

lll3l19v.l 
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This Unanimous Written Consent of the Directors ofNelll Corporation is dated as 

of December .1L.., 2012. 

0 ' 

···. ; 

111311.9-v'.l 
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VITAL INFORMATION SYSTEMS, INC. 

UNANIMOUS WRITTEN CONSENT 
OF 

DIRECTORS 

The undersigned, being all of the directol's of Vital Infmmation Systems, Inc., a 

Louisiana corporation (the 11Corporation11
), acting herein by wi-itten consent as is permitted by 

Section 8 l(C)(9) of the Louisiana Business Col'poration Law (the 11LBCL11
), hereby adopt the 

following resolutions and consent to the actions authorized therein: 

WHEREAS, TSP Consulting, LLC, Beauty Basics, Inc., Neill Technologies, Inc., 
and the Corporation (collectively, the 11Pcwties11

) entered into a Consulting Agreement 
dated as of July 1, 2012, a copy of which is attached as Exhibit A (the 11TSP Consulting 
Agreement"); 

WHEREAS, :in connection with such TSP Consulting Agreement, the Patties have 
entered into a related Agreement, a copy of which is attached as Exhibit B (the 
11Agreement11

); and 

WHEREAS, in connection with such TSP Cqnsulting Agreement, the Col'poration 
has entered into a Back-Stop Agreement, a copy of which is attached as Exhibit C (the n 
Back-Stop Agreement11

), pursuant to which (among other things),the Corporation, Neill 
Technologies, Inc., and Beauty Basics. Inc. will each agree to pay certain amounts that 
may be owed by other Parties under ce1tain cfrcumstances under the TSP Consulting 
Agree~ent if such other Parties are restricted from paying such amounts; 

RESOLVED, that the TSP Consulting Agreement, Agreement and BackwStop 
Agreement are hereby ratified, confirmed, and approved for all purposes, and the 
execution and delivery of the TSP Consulting Agreement, Agreement and Back-Stop 
Agreement, and the pe1fo1mance of the Corporation.1s obligations thereunder are ratified·, 
confirmed, approved and authorized; and 

FURTHER RESOLVED, that this Unanimous Written Consent may be executed 
in any number of countel'pru.is with the same effect as if all of the signatories had signed 
the san1e document, and all counterparts shal~ be constrned together and shall constitute 
one Unanimous Written Consent; and an electronic signatw:e, incl~ing without 
limitation a signature delivered by facshnile transmission or electronic mail, s1ia11 be as 
fully effective as an original signed signature page. 

1113132v.l 
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This Unanimous Written Consent of the Directors of Vital Information Systems, 

lll3132v.l 
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This Unanimous Written Consent of the Directors of Vit.al Infotrr.iatfon Systems, 

Inc. is dated as of December~, 2012.. 

lll31o2v.l 
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This Unanimous Written Consent of the Directors of Vital Information Systems, 

Inc. is dated as of December ....21_, 012. 

lll3132V.1 
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·-·--·····'···----- ... . . ··-···----·-··· -------···-··· 

This 1Jna$nous Written Cons~nt of the Directors of Vital Information Systems, 

Jnc. is dated as ·of December~ 2012. 

~.~· 

-2-

lll3J32Y.I 
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·- ··-· ··---

This Unanimous Written. Consent of the Directors of Vital Info.rm.ation Systems, 

fuc. is dated as of December 34-.., 2012. 

· Jll3132v.l 
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NEILL TECHNOLOGIES, INC. 

UNANIMOUS WRITTEN CONSENT 
OF 

DIRECTORS 

The .undersigned, being all of the directors of Neill Technologies, Inc., a 

Louisiana corporation (the 11Corporation 11
), acting herein by written consent as is permitted by 

Section 81(C)(9) of the Louisiana Business Corporation Law (the "LBCL"), hereby adopt the 

fol1owing resolutions and consent to the actions authorized therein: 

WHEREAS, TSP Consulting, LLC, Beauty Basics, Inc., Vital Information 
Systems, Inc., and the Corporation (collectively, the "Parties") entered into a Consulting 
Agreement dated as of July 1, 2012, a copy of which is attached (the "TSP Consulting 
Agreement1 '); 

WHEREAS, in connection with such TSP Consulting Agreement, the Parties have 
entered into a related Agreement, a copy of which is attached as Exhibit B (the 
"Agreement") confirming the termination by the Parties of a prior consulting relationship 
and the payment for such prior consulting services; and 

WHEREAS, in connection with such TSP Consulting Agreement, the Corporation 
has entered into a Back-Stop Agreement, a copy of which is attached as E::¢.ibit C (the 11 

Back-Stop Agreement11
), pursuant to which (among other things) the Corporation, Beauty 

Basics, Inc., and Vital Information Systems, Inc. will each agree to pay certain amounts 
that may be owed by other Parties under certain circumstances under the TSP Consulting 
Agreement if such other Parties are restricted from paying such amounts; · 

RESOLVED, that the TSP Consulting Agreement, Agreement and Back-Stop 
Agreement ·are hereby ratified, confirmed, .and approved for all purposes, and the 
execution and delivery of the TSP Consulting Agreement, Agreement· and Back-Stop 
Agreement, and the perfonnance of the Corporation's obligations thereunder are ratified, 
confinned, approved and authorized; and 

FURTHER RESOLVED, that this Unanimous Written Consent may be executed 
in any number of.counterparts ·with the same effect as if all of the signatories had signed 
the same document, and all counterparts shall be construed together and shall constitute 
one Unanimous Written Consent; and an electronic signature, including V\/lthout 
limitation a signature delivered by facsimile transmission or electronic mail, shall be as 
fully effective as an original signed signature page. 

lll3l30v.l 



Case 2:15-cv-00964-JCZ-DEK   Document 1-1   Filed 03/30/15   Page 60 of 115

This Unanimous Written Consent of the Directors of Neill Technologies, Inc. is 

dated as of December i, 2012. 

-2-

1113130v.l 
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I 
! 
i 

~i 

This Unanimous Written Consent of th.e Directo:rs of Neill Tecbnologies, Inc. is 

dated as of December -~ i 2012, 

J 

~Ccwt: (1/ . 

111~130vJ 
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This Unanimous Written Consent of the Directors of Neill Technologiesj Inc. is 

dated as of December ;':3/, 2012. 

-2-

l.113l.30v.l 
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This Unanimous Written Consent of the Directors of Neill Technologies, Inc. is 

dated as of December~ 2012. 

111Sl30v.l 



Case 2:15-cv-00964-JCZ-DEK   Document 1-1   Filed 03/30/15   Page 64 of 115

This Unanimous Written Consent of the Directors of Neill Technologies, Inc. is 

dated as of December 11_, 2012. 

~-

lll3130v.! 
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BEAUTY·BASICS, INC. 

UNANIMOUS WRITTEN CONSENT OF DIRECTORS 

The undersigned, being all of the directors of Beauty Basics, Inc,; a Louisiana 

corporation (the 11Corporqtion11
)) acting herein by written consent as is permitted by Section 

81(C)(9) of the Louisiana Business Corporation Law (the "LBCL 11
), hereby adopt the following 

resolutions and consent to the actions authorized therein: 

WHEREAS, TSP Consulting, LLC, Neill Corporatio~ Neill Technologies, fuc., 
-Vital Information Systems, Inc., and the Corporation (collectively, the 1tParties11

) entered 
into a Consulting Agreement dated as of July 1, 2012, a copy of which is attached as 
Exhibit A (the "TSP ConsultingAgreement'1

); 

WHEREAS, in connection with such TSP Consulting Agreement, the Parties have 
entered into a related Agreement, a copy of which is attached as Exhlbit B (the 
11Agreement11); and 

'WHEREAS, in connection with such TSP Consulting Agreement, the Corporation 
has entered into a Back"Stop Agreement, a copy of which is attached as ~xhibit C (the 11 

Back~Stop Aweement11
), pursuant to which (among other things) the Corporatio~ Neill 

Technologies; Inc.; and Vital Infonnation Systems, Inc. will each agree to pay certain 
amounts that may be owed by other Parties under <lertain circU1nStances under fue TSP 

. Consulting Agreement if such other Parties are restricted from paying such amounts; 

. RESOLVED, that the TSP Comulting Agreement, Agreement and Back-Stop 
Agreement are hereby ratified, conf'rr.tned, and approved for all purposes, and the 
execution and delivery of the TSP Consulting Agreement, Agreement and Back-Stop 
Agreement, and the performance of the Corporation's obligations thereunder are ratified, 
confirmed, approved and autho1·ized; and 

. . . 
FURTHER RESOLVED, that this Unanimous Written Consent may be executed 

· in any number .of counterparts with the same effect as if all of the signatories had signed 
the same document, and all counterparts shall be construed togethe1· and shall constitute 
one Urtatrimous Written Consent; and an electronic signature, including without 
limitation a signature delivered by facsimile transmission or electronic mail, shall be as 
fully effective as an original signed signature page. · 

lll3129v.1 



Case 2:15-cv-00964-JCZ-DEK   Document 1-1   Filed 03/30/15   Page 66 of 115

This Unanimous Wdtten Consent of the Directors of Beauty Basics, Inc. is dated 

as ofDecember !!___. 2012. 

Debra Neill Baker, Director 

Edwin H. Neill, ID, Director 

1113129\'.l 
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This Unanimous Written Consent of the Directors of Beauty Basics, lnc. is dated 

as of December -1J___, 2012, 

Thomas C. Petrillo, Director 

James K. Petrillo, Direptor 

lll312.9v,l 
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NEILL CORPORATION 

UNANIMOUSWRITTEN 
CONSENT OF SHAREHOLDERS 

The undersigned, being all of the shareholders of Neill Corporation (the 
"Corporationn), a Louisiana corporation, and acting herein by unanimous written consent to action, 
as is permitted by Section 76 of the Louisiana Business Corporation Law, hereby adopt the following 
resolutions and consent to the actions authorized therein: 

1. Election of Directors 

WHEREAS, the shareholders of the Corporation want to confirm the election of 
the directors serving on the Corporation's Board of Directors; 

RESOLVED, that the shareholders confirm that Debra Neill Baker, Edwin H. 
Neill, ill, Thomas C. Petrillo, James K. Petrillo, John Elstrott, and Janet Cook are currently 
serving as directors of the Corporation; 

FURTHER RESOLVED, that all persons who currently serve as directors of the 
Corporation, other than those re-elected today, are hereby removed from office; and 

FURTIIER RESOLVED, that Debra Neill Baker, Edwin H. Neill, ill, Thomas C. 
Petrillo, James K. Petrillo, John Elstrott, and Janet Cook are hereby elected as directors of the 
Corporation to serve for a term of one year and until their successors are named and have 
qualified. 

2. Approval of TSP Consulting Agreement 

WHEREAS, (a) TSP Consulting, LLC (nTSP Consulting") and (b) Beauty Basics, 
Inc., Neill Technologies, Inc., Vital Information Systems, Inc. and the Corporation (collectively, the 
"Neill Companies") entered into a Consulting Agreement dated as of July 1, 2012 (the "TSP 
Consulting Agreement"), a copy of which has previously been· provided to the undersigned · 
shareholders of the Corporation; 

WHEREAS, in connection with such TSP Consulting Agreement, the Parties have 
entered into an agreement relating to certain prior consulting services performed by TSP Consulting 
(the 11Agreement11

), a copy of which has also previously been provided to the undersigned 
shareholders of the Corporation; 

WHEREAS, Thomas C. Petrillo and his brother James K. Petrillo have a material 
financial interest in the TSP Consulting Agreement and the Agreement, which interest includes 
among other things an indirect ownership or control of 100% of the equity interests in TSP 
Consulting, LLC; and 

1123392v3 
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WHEREAS, the material facts of the interest of Thomas Petrillo and James 
Petrillo in the TSP Consulting Agreement, and the Agreement, have been disclosed to or are 
otherwise known to each shareholder; 

RESOLVED, that the TSP Consulting Agreement and Agreement are hereby ratified, 
confirmed, and approved for all purposes, and the execution and delivery of the TSP Consulting 
Agreement and Agreement, and the performance by the Corporation of its obligations thereunder, are 
ratified, confirmed and approved; and 

FURTHER RESOLVED, that this Unanimous Written Consent may be executed in 
any number of counterparts with the same effect as if all of the signatories had signed the same 
document, and all counterparts shall be construed together and shall constitute one Unanimous 
Written Consent; and an electronic signature, including without limitation a signature delivered by 
facsimile transmission or electronic mail, shall _be as fully effective as an original signed signature 
page. 

IN WITNESS WHEREOF, this Unanimous Written Consent has been executed by all 
shareholders of the Corporation effective as of the date executed by the shareholder that is the last to 
sign below. 

-2-

Date:._........,.1 L-1-'-/l-+-f I--"} 3,__ __ _ 
t I 

Debra Neill Baker, As Trust e of the Ed H. 
Neill Testamentary Marital Trust FBO Stem P. 
Neill, Ross B. Neill) Edwin H. Neill, ill, Mary 
H. Neill, Tatum H. Neill, Garrison P. Neill, 
and Paris P. Neill 

Date:_//_/ .......... /.:...+-{)_,__/ 7,__ __ _ r I 

t§fr_!¼(i 
Edwin H. Neill, ill 

Date: 1/PJ )3' 

1123392v3 
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CERTIFICATE 

I, Debra Neill Baker, hereby certify that I am the Secretary of Neill Corporation 
(the 11Corporation"), a Louisiana corporation. I further certify that the persons who subscribed to 
the foregoing resolutions are all of the shareholders of the Corporation; that the above and 
foregoing resolutions were duly adopted by the Unanimous Written Consent of the shareholders 
of the Corporation; that such resolutions are filed as part of the minutes of the proceedings of the 
shareholders; and that such resolutions have not been amended or modified and are still in full 
force and effect on the date of this Certificate. 

A IN WITNESS WHEREOF, I have executed this Certificate on thisstb day of 
Uj1 f sJ- , 2013. '· 

d!JW it1J,lJl(J~ :iibraNeill Baker, Secretary 

-3-

ll23392v3 
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BEAUTY BASICS, INC. 

UNANIMOUS WRITTEN CONSENT 
OF THE SHAREHOLDERS 

The undersigned, being all of the shareholders of Beauty Basics, Inc. (the 
11Corporation11

), a Louisiana corporation,- and acting herein by unanimous -written consent to 
action, as is permitted by Section 76 of the Louisiana Business Corporation Law, hereby adopt 
the following resolutions and consent to the actions authorized therein: 

1. Election of Directors 

WHEREAS, the shareholders of the Corporation want to con:finn the election of 
·the directors serving on the Corporation's Board of Directors; 

RESOLVED, that the shareholders confinn th.at Debra Neill Baker, Edwin H. 
Neill, ill, Thomas C. Petrillo,. James K. Petrillo, and John Elstrott are currently serving as 
directors of the Corporation; 

FURTHER RESOLVED, that all-persons who currently serve as directors of the 
Corporation, other than those re-elected today, are hereby removed from office; and 

FURTHER RESOLVED, that Debra Neill Baker, Edwin H. Neill, ill, Thomas C. 
Petrillo, James K. Petrillo, and John Elstrott are hereby elected as directors of the Corporation to 
serve for a term of one year and until their successors are named and have qualified. 

2. Approval of TSP Consulting Agreement 

WHEREAS, (a) TSP Consulting, LLC ( 11TSP Consultingu) and (b) Neill 
Corporation, Neill Technologies, Inc., Vital Infonnation Systems, Inc. and the Corporation 
( collectively, the 1'Neill Companies11) entered into a Consulting Agreement dated as of July 1, .. 
2012 (the "TSP Consulting Agreement'), a copy of which has previously been provided to the 
undersigned shareholders of the Corporation; 

WHEREAS, in connection with such TSP Consulting Agreement, the Parties have 
entered into an agreement relating to certain prior consulting services perfonned by TSP 
Consulting (the 11.Agreement11

), a copy of which has also previously been provided to the 
undersigned shareholders of the Corporation; 

WHEREAS, in connection with the TSP Consulting Agreement and related 
Agreement, the Corporation, TSP Consulting, Vital Information Systems, Inc., and Neill 
Technologies, Inc. have entered into a Back-Stop Agreement (the "Back-Stop Agreement11

), a 
copy of which has also previously been provided to the undersigned shareholders of the 
Corporation, pursuant to which (among other things) the Corporation, Vital Infonnation 
Systems, Inc. and Neill Technologies, Inc. agreed to pay certain amounts that may be owed by 

1123397v2 
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Neill Corporation under the TSP Consulting Agreement if Neill Corporation does not pay such 
amounts; 

WHEREAS, Thomas C. Petrillo and his brother James K. Petrillo have a material 
financial interest in the TSP Consulting Agreement, the Agreement, and the Back-Stop 
Agreement, which interest includes among other things an indirect ownership or control of 100% 
of the equity interests in TSP Consulting, LLC; and · 

WHEREAS, the material facts of the 'interest of Thomas Petrillo and James 
Petrillo in the TSP Consulting Agreement, the Agreement, and the Back-Stop Agreement have 
been disclosed to or are otherwise known to each shareholder; 

RESOLVED, that the TSP Consulting Agreement, Agreement and Back-Stop 
Agreement are hereby ratified, confirmed, and approved for all purposes, and the execution and 
delivery of the TSP Consulting Agreement, Agreement and Back-Stop Agreement, and the 
performance by the Corporation of its obligations· thereunder, are ratified, confirmed and · · 
approved; and 

FURTHER RESOLVED, that this Unanimous Written Consent may be executed 
in any number of counterparts with the same effect as if all of the signatories had signed the 
same document, and all counterparts shall be construed together and shall constitute one 
Unanimous Written Consent; and an electronic signature, including without limitation a 
signature delivered by facsimile transmission or electronic mail, shall be as fully effective as an 
original signed signature page. 

IN WITNESS WHEREOF, this Unanimous Written Consent has been executed by all 
shareholders of the Corporation effective as of the date executed by the shareholder that is the last to 
sign below. 

;fJUJ-i:J Jf Jp~ 
DJ'bra.Nem Baker, Individually Thomas C. Petrillo, Individually 

Date: 1 J }I ( I ? · Date: __________ _ t I . 

tf)µJy'Cl}er}& fZ?/roA 
Debra Neill Baker, as ~ the James K. Petrillo, Individually 
Edwin H. Neill GST Trust FBO Stern P. Neill, 
Ross B. Neill, Edwin H. Neill, ill, Mary H. Date: _____________ _ 
Neill, Tatum H. Neill, Garrison P. Neill, and 
Paris P. Neill 

Date: 11 / !f / l 2 
t I 

-2.-
1l23397v2 
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Neill Corporation under the TSP Consulting Agreement if Neill Corporation does not pay such. 
amounts; · 

\VHEREAS, Thomas C. Petril!o'and his brother James K. Petrillo have a material 
financial inte1·est in the TSP Consulting Agreement, the Agreement, and the Back-Stop 
Agreement, which interest includes among other things an indirect ownership or control of 100% 
of the equity interests in TSP Consulting, LLC; and 

WHEREAS, the material facts of the interest of Thomas PetrHlo and James 
Petrillo in the TSP Consulting Agreement, the Agreement and the Back-Stop Agreement have 
been disclosed to or are otherwise known to each sbareholdel'; 

RESOLVED, that the TSP Consulting Agreement, Agreement and Back-Stop 
Agreement are hereby ratified, confinned, and approved for all. purposes, and the execution and 
delivery of the TSP Consulting Agreement, Agreement aD;d Bac~-Stop Agreement, and the 
performance by the Corporation of its obligations thereunder, are ratified, confil'med and 
approved; and 

FURTHER RESOLVED, that this Unanimous Written Consent may be executed 
in any number of counterparts with the same effect as if all of the signatories had signed the 
same document, and all counterparts shall be· construed together and shall constitute one 
Unanimous Written Consent; and an electronic signature, including without limitation a 
signature delivered by facsitnile transmission or electronic ntaiI, shall be as fully effective as an 
original signed signature page. 

IN WIT.NESS WHEREOF, this Unanimous Wi-itten Consent has been executed by all 
sha1'eholders of the Corp01•ation effective as of the date executed by the sha r that is the last to 
sign below. 

Debra Neill Baker, Individually 

Date:. ____________ _ 

Debra Neill Bal,cer, as Trustee of the. 
Edwin H. Neill GST Trust FBO Stern P. Neill~ 
Ross B. Nem. Edwin H. Neill1 III, Mary H. 
Neill, Tatum H. Neill, Garl'ison P. Neil_l, and 
Pru:fa P. Neill 

Date:. ____________ _ 

-2-
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es , Petrilloj Individually 

Date: 1 
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CERTIFICATE 

I, Edwin H. Neill, III, hereby certify that I am the Secretary of Beauty Basics, Inc. 
(the "Corporation"), a Louisiana corporation. I further certify that the persons who subscribed to 
the foregoing resolutions are all of the shareholders of the Corporation; that the above and 
foregoing resolutions were duly adopted by the Unanimous Written Consent of the Shareholders 
of the Corporation; that such resolutions are filed as part of the minutes of the proceedings of the 
shareholders; and that such resolutions have not been amended or modified and are still in full 
force and effect on the date of this Certificate. 

IN WITNESS WHEREOF, I have executed this Certificate on this !=f' day of ~u:>{:: , 2013. 

'll23397v2 
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VITAL INFORMATION SYSTEMS, INC. 

UNANIMOUS WRITTEN 
CONSENT OF SHAREHOLDERS 

The undersigned, being all of the shareholders of Vital Information Systems, Inc. 
(the 11Corporation11

), a Louisiana corporation, and acting herein by unanimous written consent to 
action, as is permitted by Section 76 of the Louisiana Business Corporation Law, hereby a;dopt 
the following resolutions and consent to the actions authorized therein: 

1. Election of Directors 

WHEREAS, the shareholders of the Corporation want to confirm the election of 
the directors serving on the Corporation's Board of Directors; 

RESOLVED, thEJ:t the shareholders con:finn that Debra Neill Baker, Edwin H. 
Neill, ID, Thomas C. Petrillo, James K. Petrillo, John Elstrott, and Janet Cook are currently 
serving as directors of the Corporation; 

FURTHER RESOLVED, that all persons who currently serve as directors of the 
Corporation, other than those re-elected today, are hereby removed from office; and 

FURTHER RESOLVED, that Debra Neill Baker, Edwin H. Neill, ill, Thomas C. 
Petrillo, James K. Petrillo, John Elstrott, and Janet Cook are hereby elected as directors of the 

· Corporation to serve for a term of one year and until their successors are named and have 
qualified. 

2. Approval of TSP Consulting Agreement 

WHEREAS, (a) TSP Consulting, LLC ("TSP Consulting") and (b) Neill 
Corporation, Neill Technologies, Inc., Beauty Basics, Inc. and the Corporation (collectively, the 
"Neill Companies") entered into a Consulting Agreement dated as of July 1, 2012 (the 11TSP 
Consulting Agreement"), a copy of which has previously been provided to the undersigned 
shareholders of the Corporation; 

WHEREAS, in connection with such TSP Consulting Agreement, the Parties have 
entered into an agreement relating to certain prior consulting services performed by TSP 
Consulting (the "Agreement11

), a copy of which has also previously been provided to the 
undersigned shareholders of the Corporation; 

WHEREAS, in connection with the TSP Consulting Agreement and related 
Agreement, the Corporation, TSP Consulting, Beauty Basics, Inc., and Neill Technologies, Inc. 
have entered into a Back-Stop Agreement (the 11Back-StopAgreement11

), a copy of which has also 
previously been provided to the undersigned shareholders of the Corporation, pursuant to which 
(among other things) the Corporation, Beauty Basics, Inc. and Neill Technologies, Inc. agreed to 

1123378v2 
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pay certain amounts that may be owed by Neill Corporation under the TSP Consulting 
Agreement if Neill Corporation does not pay such amounts; 

WHEREAS, Thomas C. Pe1rillo and his brother James K. Petrillo have a material. 
financial interest in the TSP Consulting Agreement, the Agreement, and the Back-Stop 
Agreement, which interest includes among other things an indirect ownership or control of 100% 
of the equity interests in TSP Consulting, LLC; and 

WHEREAS, the material facts of the interest of Thomas Petrillo and James 
Petrillo in the TSP Consulting Agreement, the Agreement, and the Back-Stop Agreement have 
been disclosed to or are otherwise known to each shareholder; 

RESOLVED, that the TSP Consulting Agreement, Agreement and Back-Stop 
Agreement are hereby ratified, confirmed, and approved for all purposes, and the execution and 
delivery of the TSP Consulting Agreement, Agreement and Back~Stop Agreement, and the 
performance by the Corporation of ·its obligations- thereunder; are ratified, confumed and 
approved; and 

FURTIIBR RESOLVED, that this Unanimous Written Consent may be executed 
in any number of counterparts with the same effect as if all of the signatories had signed the 
same document, and all counterparts shall be construed together and shall constitute one 
Unanimous Written Consent; and an electronic signature, including without limitation a 
signature delivered by facsimile transmission or electronic mail, shall be as fully effective as an 
original signed signature page. 

IN WITNESS WHEREOF, this Unanimous Written Consent has been executed 
by all shareholders of the Corporation effective as of the date executed by the shareholder that is 
the last to sign below. 

DJbraNeill Baker, Individually 

Date: / Lu I ) ?.? 
I I 

~ ·\Ji_:), 
D bra Neill Baker, As Trustee of the Edwin . 
Neill Testamentary Marital Trust FBO Stern P. · 
Neill, Ross B. Neill, Edwin H. Neill, Ill, Mary 
H. Neill, Tatum H. Neill, Garrison P. Neill, and 
Paris P. Neill 

Date: / / }I j (3 ---t-,-------t-,-----
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CERTIFICATE 

I, Debra Neill Baker, hereby certify that I am the Secretary of Vital Infonnation Systems, Inc. (the n Corporation"), a Louisiana corporation. I further certify that the persons who 
subscribed to the foregoing resolutions are all of the shareholders of the Corporation; that the 
above and foregoing resolutions were duly adopted by the Unanimous Written Consent of the 
shareholders of the Corporation; that such resolutions are filed as part of the minutes of the 
proceedings of the shareholders; and that such resolutions have not been amended or modified 
and are still in full force and effect on the date of this Certificate. 

-Au IN WITNESS WHEREOF, I have executed this Certificate on this~ day of 5~ ,2013. ~ . 

. dJ@;;Y)ec~. 
ii'ebn(Neill Baker, Secretary 

-3 -
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NEILL TECHNOLOGIES, INC. 

UNANIMOUS WRITTEN 
CONSENT OF SHAREHOLDERS 

·• undersigned, being all of the shareholders of Neill .Technologies, Itict(the 
n Corppration"), 'a Louisiana corporation, and acting herein by unanimous written consent to action, -\'.as is 
permitted by S~n 76 of the Louisiana Business Corporation Law, hereby· aclopt the foliowfu.g 
resolutions and -coasen.t to the actions authorized therein: ... -.,,.,:: · 

1. Election ofDir4?ctors 

WHEREAS, the shareholders of the Corporation want to confirm the election·'Cif the 
directors serving on. the Corporation1s Board of Directors; · ·;-, ._.i.: ·· · 

RBSOL VEP, that the shareholders confirm that Debra Neill Baker, Edwin H. Neill;• m, 
Thomas C. Petrillo, James K. Petrillo, John Elstrott, and Janet Cook are currently serving as direbt6i:s of 
the Corporation; 

FURTHER RESOLVED, that all persons who currently serve as directors 'bf,the 
Corporation, other than those re~elected today, are hereby removed from office; and .:·· l · · 

FURTHER RESOLVED, that Debra Neill Baker, Edwin H. Neill, m, Thon:H1s· ·c: 
Petrillo, James K. lPefui:llo, John Elstrott, and Janet Cook are hereby elected as directors ·of the Corporiti9n 
to serve for a term -of-one year and until their successors are named and have qualified. · ! · : · 

2. Approval-0f'I'SP Consulting Agreement 

~AS, (a) TSP Consuiting, LLC ("TSP Consultin'l") ancl (b) Neill Corporation; 
Beauty Basics, Inc., Vit.ru. Information Systems, Inc. and the Corporation (collectively, the "Neill 
Companies") entered inl® a Consulting Agreement dated as of July 1, 2012 (the 0 TSP CorisuUing 
Agreement"), a copy of which has previously been provided to the midersigned shareholders ··of the 
Corporation; 

WHEREAS, in connection with such TSP Consulting Agreement, the Partied 'h~ve 
entered into an agreement relating to certain prior consulting services perfonned by TSP Consulting (the 
"Agreement"), a copy of which has also previously been provided to the undersigned shareholders· of the 
Corporation; 

WHEREAS, in connection with the TSP Consulting Agreement and related Agreement, 
the Corporation, TSP Consulting, Vital Information Systems, Inc., and Beauty Basics, Inc. have entered 
into a Back-Stop Agreement (the "Back-Stop Agreement"), a copy of which has also previously been 
provided to the undersigned shareholders of the Corporation, pursuant to which (among other things) the 
Corporation, Vital Information Systems, Inc. and Beauty Basics, Inc. agreed to pay certain amounts that 
may be owed by Neill Corporation under the TSP Consulting Agreement if Neill Corporation does· not 
pay such amounts; · · 

WHEREAS, Thomas C. Petrillo and his brother James K. Petrillo have a material 
financial interest in the TSP Consulting Agreement, the Agreement, and the Back-Stop Agreement; which 

l123382v4 



Case 2:15-cv-00964-JCZ-DEK   Document 1-1   Filed 03/30/15   Page 79 of 115

interest includes among other things an indir.ect ownership or control of 100% of the equity interests in 
TSP Consulting, LLC; and . 

\VHEREAS, the material facts· of the interest of Thomas Petrillo and Jam.es Petrillo in the 
TSP Consulting Agreement, the Agreement, and the Back-Stop Agreement have been disclosed to or are 
otherwise known to each shareholder; 

RESOLVED, that the TSP Consulting Agreement, Agreement and Back-Stop Agreement 
are hereby ratified, confirmed, and approved for all purposes, and the execution and delivery of the TSP 
Consulting Agreement, Agreement and Back-Stop Agreement, and the perfonnance by the Corporation of 
its obligations thereunder, are ratified, confirmed and approved; and 

FURTIIBR RESOLVED, that this Unanimous Written Consent may be executed in any 
number of counterparts with the same effect as if all of the signatories had signed the same document, and 
all counterparts shall be construed together and shall constitute one Unanimous Written Consent; and an 
electronic signature, including without limitation a signature delivered by facsimile transmission or 
electronic mail, shall be as fully effective as an original signed signature page. 

IN WITNESS \VHEREOF, this Unanimous Written Consent has been executed by all 
shareholders of the Corporation effective as of the date executed by the shareholder that is the last to sign 

below.p :-l ~ /l Af /l 
[My~Ji}Drif.P4 ~~ 

ifebraNeill Bter, dividually Ross B. Neill / 
Date: 1 _l I l \ 2 Date: ,Tu ly l'J.., 2tJ13 { I 

ebra Neill Baker, As Trustee of the win H. 
Neill Testamentary Marital Trust FBO Stem P. 
Neill, Ross B. Neill, Edwin H. Neill, III, Mary H. 
Neill, Tatum H. Neill, Garrison P. Neill, and 

Debra Neill Baker, ·As Trustee of the E win 
GST Trust FBO Stem P. Neill, Ross B. Neill, 
Edwin H. Neill, III, Mary H. Neill, Tatum H. 
Neill, GarrisonP. Neill, and Paris P. Neill 
Date: 7/it /(~ Paris P. Neill /J } ~ 

Date: '1 l I -Y 

I 
I 

111 ,11 . / ~llt111/l/ 
Garrison P. Neill/ / 
Date: .,.. t / 2 l 2 

I~✓ 
Edw~Ill / / 3 

Paris P. Neill ( . '1 
1 I S 

Date: Q(o1..S/ 

Date: I /J r, 
-2-
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CERTIFICATE 

I, Debra Neill B~er, hereby certify that I am the Secretary of Neill Technologies, 
Inc. (the "Corporation"), a Louisiana corporation. I further certify that the persons who 
subscribed to the foregoing resolutions are all of the shareholders of the Corporation; that the 
above and foregoing resolutions were duly adopted by the Unanimous Written Consent of the 
shareholders of the Corporation; that such resolutions are filed as part of the minutes of the 
proceedings of the shareholders; and that such resolutions have not been amended or-modified 
and are still in full force and effect on the date of this Certificate. 

Aµ_ IN WITNESS WHEREOF, I have executed this Certificate on this 5-/fl day of 
'· 5u.sJ:: ,2013. ' 

~21r1flfa~ :defu.; Neill Baker, Secretary 

-3-
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EXHIBITB 
APPRAISAL PROCEDURE 

If the Neill Company Value must be determined, Neill Corporation and TSP Consulting 
( each a "Designated Party") shall first attempt to determine such value by negotiation for a 
period of thirty (30) days after the date on which one Designated Party gives all other Parties 
written notice of the requirement to determine the Neill Company Value pursuant to this Exhibit 
11.(the "Negotiation Period"); provided, however, that such notice shall not be delivered prior 
to the ninetieth (90th

) day prior to the effective date of termination. If the Designated Parties are 
unable to agree on the Neill Company Value before the expiration of the Negotiation Period, 
then the Neill Company Value shall be determined in an appraisal procedure, conducted between 
the Designated Parties, as follows: 

(i) After the expiration of the Negotiation Period, either Designated Party (the 
"Initiating Party") may deliver a written notice (the "Initiating Notice") to the 
other Designated Party (the "Respondent") naming one person, who shall serve 
as the Initiating Party's arbitrator. The Initiating Notice shall also contain a 
statement that the Respondent must give a Responsive Notice under this 
Appraisal Procedure within the 20-day period following the Respondent's receipt 
of the Initiating Notice. 

(ii) Within 20-days after the Initiating Notice is received, the Respondent shall send a 
written notice (the "Responsive- Notice") to the Initiating Party naming one 
person, who shall serve as the Respondent's ·arbitrator. If the Respondent fails to 
appoint its arbitrator within the time and in the manner provided in this clause (ii), 
then the Neill Company Value shall be determined by the arbitrator appointed by 
the Initiating Party. 

(iii) Within thirty days after the giving of the Responsive Notice ( or such longer 
period to which the parties may agree) the arbitrator(s) so chosen shall either 
(A) come to a unanimous decision as to the Neill Company Value and give the 
Designated Parties notice thereof in writing, or (B) notify the Designated Parties 
that they have been unable to reach a unanimous decision, notify them of the 
proposed Neill Company Values as determined by the Initiating Party's arbitrator 
and the Respondent's arbitrator, respectively (the "Initial Valuations"), notify 
them of the name of an additional arbitrator who was chosen unanimously by the 
initially-appointed arbitrators (herein called an "Umpire"), and notify the Umpire 
of his or her appointment. 

(iv) Toe Umpire so chosen shall determine the Neill Company Value within thirty 
(30) days after he or she is notified of his or her appointment (or within such 
longer or shorter period to which the arbitrators may unanimously agree), and 
shall give the _Designated Parties written notice thereof; provided that (A) if the 
Neill Company Value as determined by the Umpire exceeds the higher of the two 
Initial Valuations, the Neill Company Value shall be the higher of the two Initial 
Valuations and not the amount determined by the Umpire; and (B) if the Neill 
Company Value as determined by the Umpire is less than the lower of the two 
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CONFIDENTIAL 

Initial Valuations, the Neill Company Value shall be the lower of the two Initial 
Valuations and not the amount determined by the Umpire. 

(v) If either: (A) the arbitrator or arbitrators named pursuant to clauses (i) and (ii) 
above do not take the action required by clause (iii)(A) or (B) within the time 
therein provided; or (B) the Umpire does not decide the matter within the time 
permitted by clause (iv) above, then, in any such case, the Neill Company Value 
shall be finally determined by an Umpire selected by a single arbitrator appointed 
in accordance with the rules of the Commercial Arbitration Rules of the American 
Arbitration Association. Each Designated Party may propose to such arbitrator 
one or more persons qualified to serve as Umpire and furnish any other 
information that the arbitrator may allow to enable the arbitrator to select the 
Umpire. The provisions of clause (iv) above shall apply to such Umpire's 
determination of the Neill Company Value. 

(vi) Each arbitrator or Umpire must (A) be an impartial, unbiased and qualified 
appraiser, (B) certify that he or she has not performed services for the Neill 
Companies, TSP Consulting, or any of their respective Affiliates within the 
preceding ten (10) years, and (C) have at least ten (10) years of experience in 
valuing business such as the Neill Companies. 

(vii) Each Designated Party will pay the fees and expenses of the arbitrator appointed 
by it. The fees and costs of the Umpire, and any costs of any arbitrator appointed 
in accordance with clause (v) above, shall be paid 50% by the Neill Companies 
and 50% by TSP Consulting. 

Exhibit B, page 2 of 2 
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EXHIBITC 
TERRITORIES 

I. TERRITORY OF THE NEILL COMPANIES AS OF THE EFFECTIVE DATE: 

A. The State of Louisiana, and all of the parishes therein, including the following 
Louisiana parishes: 

Acadia 
Allen 
Ascension 
Assumption 
Avoyelles 
Beauregard 
Bienville 
Bossier 
Caddo 
Calcasieu 
Caldwell 
Cameron 
Catahoula 
Claiborne 
Concordia 
DeSoto 
E.Baton Rouge 
East Carroll 
East Feliciana 
Evangeline 
Franklin 
Grant 
Iberia 
Iberville 
Jackson 
Jefferson Davis 
Jefferson 
Lafayette 
Lafourche 
La Salle 
Lincoln 
Livingston 
Madison 

Morehouse 
Natchitoches 
Orleans 
Ouachita 
Plaquemines 
Pointe Coupee 
Rapides 
Red River 
Richland 
Sabine 
St. Bernard 
St. Charles 
St. Helena 
St. James 
St. John the 

Baptist 
St. Landry 
St. Martin 
St.Mary 
St. Tammany 
Tangipahoa 
Tensas 
Terrebonne 
Union 
Vermillion 
Vernon 
Washington 
Webster 
W. Baton Rouge 
West Carroll 
West Feliciana 
Winn 

B. The State of Arkansas, and all of the counties therein, including the following counties: 

Arkansas County Ashley County Baxter County Benton County Boone County Bradley County Calhoun 
County Carroll County Chicot County Clark County Clay County Cleburne County Cleveland County 
Columbia County Conway County Craighead County Crawford County Crittenden County Cross 
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County Dallas County Desha County Drew County Faulkner County Franklin County Fulton County 
. Garland County Grant County Greene County Hempstead County Hot Spring County Howard County 
Independence County Izard County Jackson County Jefferson County Johnson County Lafayette County 
Lawrence County Lee County Lincoln County Little River County Logan County Lonoke County 
Madison County Marion County Miller County Mississippi County Monroe County Montgomery 
County Nevada County Newton County Ouachita County Perry County Phillips County Pike County 
Poinsett County Polk County Pope County Prairie County Pulaski County Randolph County Saline 
County Scott County Searcy County Sebastian County Sevier County Sharp County St. Francis County 
Stone County Union County Van Buren County Washington County White County Woodruff County 
Yell County 

C. The State of Alabama, and all of the counties therein, including the following counties: 

Autauga, Cleburne, Fayette, Limestone, Pike 

Baldwin, Coffee Franklin, Lowndes, Randolph, Barbour, Colbert, Geneva, Macon, Russell, Bibb, 
Conecuh, Greene, Madison, Shelby, Blount, Coosa, Hale, Marengo, St. Clair 

Bullock Morgan 
Covington Chambers Washington 
Henry Dale 
Marion Jefferson Choctaw 
Sumter Monroe Elmore 

Tuscaloosa Lawrence 
Butler Perry 
Crenshaw Cherokee Wilcox 
Houston Dallas 
Marshall Lamar Clarke 
Talladega Montgomery Escambia 

Walker Lee 
Calhoun Pickens 
Cullman Chilton Winston 
Jackson DeKalb Clay 
Mobile Lauderdale Etowah 
Tallapoosa 

Attala County Clay County 
D. The State of Mississi1mi, Benton County Coahoma County 
and all of the counties Bolivar County Copiah County 
therein, including the Calhoun County Covington County 
following counties: Carroll County DeSoto County 

Chickasaw County Forrest County 
Adams County Choctaw County Franklin County 
Alcorn County Claiborne County George County 
Amite County Clarke County Greene County 
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Grenada County 
Hancock County 
Harrison County 
Hinds County 
Holmes County 
Humphreys County 
Itawamba County 
Jackson County 
Jasper County 
Jefferson County 
Jefferson Davis County 
Jones County 
Kemper County 
Lafayette County 
Lamar County. 
Lauderdale County 
Lawrence County 
Leake County 
Lee County 
Leflore County 
Lincoln County 

Lowndes County 
Madison County 
Marion County 
Marshall County 
Monroe County 
Aberdeen, Amory, Gattman, 
Hatley, Smithville 
Montgomery County 
Neshoba County 
Newton County 
Noxubee County 
Oktibbeha County 
Panola County 
Pearl River County 
Perry County 
Pike County 
Pontotoc County 
Prentiss County 
Quitman County 
Rankin County 
Scott County 
Sharkey County 

Simpson County 
Smith County 
Stone County 
Sunflower County 
Tallahatchie County 
Tate County 
Tippah County 
Tishomingo County 
Tunica County 
Union County 
Walthall County 
Warren County 
Washington County 
Wayne County 
Webster County 
Wilkinson County 
Winston County 
Yalobusha County 
Yazoo County 

E. The State of Tennessee, and all of the counties therein, including_ the following counties: 

• Anderson County 
• Bedford County 
• Benton County 
• Bledsoe County 
• Blount County 
• Bradley County 
• Campbell County 
• Cannon County 
• Carroll County 
• Carter County 
• Cheatham County 
• Chester County 
• Claiborne County 
• Clay County 
• Cocke County 
• Coffee County 
• Crockett County 
• Cumberland 

County 
• Davidson County 
• Decatur County 

• Dekalb County 
• Dickson County 
• Dyer County 
• Fayette County 
• Fentress County 
• Franklin County 
• Gibson County 
• Giles County 
• Grainger County 
• Greene County 
• Grundy County 

Hamblen County 

" Hamilton County 
• Hancock County 
• Hardeman 

County 
• Hardin County 
• Hawkins County 
• Haywood County 
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• Henderson 
County 

• Henry County 
• Hickman County 
• Houston County 
• Humphreys 

County 
• Jackson County 
• Jefferson County 
• Johnson County 
• Knox County 
• Lake County 
• Lauderdale 

County 
• Lawrence County 
• Lewis County 
• Lincoln County 
• Loudon County 
• Macon County 
• Madison County 
• Marion County 
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• Marshall County 
• Maury County 
0 McMinn County 
• McNairy County 
• Meigs County 
• Momoe County 
0 Montgomery 

County 
• Moore County 
• Morgan County 

• Obion County 
• Overton County 
• Perry County 
0 Pickett County 
• Polle County 

• Putnam County 
• Rhea County 
• Roane County 
• Robertson County 
• Rutherford 

County 
• Scott County 
• Sequatchie 

County 
• Sevier County 
• Shelby County 
• Smith County 
• Stewart County 
• Sullivan County 
• Sumner County 
• Tipton County 

• Trousdale County 
• Unicoi County 
• Union County 
• VanBuren 

County 
• Warren County 
• Washington 

County 
• Wayne County 
• Weakley County 
• White County 
• Williamson 

County 
" Wilson County 

F. The State of Oklahoma, and all of the counties therein, including the following counties: 
• Adair County, • Cleveland County, • Grady County, 

Oklahoma Oklahoma Oklahoma 
• Alfalfa County, • Coal County, • Grant County, 

Oklahoma Oklahoma. Oklahoma 
• Atoka County, .. Comanche County, • Greer County, 

Oklahoma Oklahoma Oklahoma 
• Cotton County, 

• Beaver County, Oklahoma • Harmon County, 
Oklahoma • Craig County, Oklahoma . Beckham County, Oklahoma • Harper County, 
Oklahoma • Creek County, Oklahoma 

• Blaine County, Oklahoma • Haskell County, 
Oklahoma • Custer County, Oklahoma 

• Bryan County, Oklahoma • Hughes County, 
Oklahoma Oklahoma 

• Delaware County, 
• Caddo County, Oklahoma • Jackson County, 

Oklahoma • Dewey County, Oklahoma 
• Canadian County, Oklahoma • Jefferson County, 

Oklahoma Oklahoma 
• Carter County, • Ellis County, 0 Johnston County, 

Oklahoma Oklahoma Oklahoma 
• Cherokee County, 

Oklahoma • Garfield County, • Kay County, 
• Choctaw County, Oklahoma Oklahoma 

Oklahoma • Garvin County, • Kingfisher County, 
• Cimarron County, Oklahoma Oklahoma 

Oklahoma 
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" 

• Kiowa County, • Noble County, • Roger Mills County, 
Oklahoma Oklahoma Oklahoma .. Nowata County, • Rogers County, 

• Latimer County, Oklahoma Oklahoma 
Oklahoma 

• Le Flore County, • Okfuskee County, • Seminole County, 
Oklahoma Oklahoma Oklahoma 

" Lincoln County, • Oklahoma County, • Sequoyah County, 
Oklahoma Oklahoma Oklahoma 

• Logan County, " Okmulgee County, • Stephens County, 
Oklahoma Oklahoma Oklahoma . Love County, • Osage County, 
Oklahoma Oklahoma • Texas County, 

• Ottawa County, Oklahoma 
• Major County, Oklahoma • Tillman County, 

Oklahoma Oklahoma 
• Marshall County, 0 Pawnee County, • Tulsa County, 

Oklahoma Oklahoma Oklahoma 
• Mayes County, • Payne County, 

Oklahoma Oklahoma • Wagoner County, 
• McClain County, • Pittsburg County, Oklahoma 

Oklahoma Oklahoma • Washington County, 
• McCurtain County, • Pontotoc County, Oklahoma 

Oklahoma Oklahoma • Washita County, 
• McIntosh County, • Pottawatomie County, Oklahoma 

Oklahoma Oklahoma • Woods County, 
• Murray County, • Pushmataha County, Oklahoma 

Oklahoma Oklahoma • Woodward County, 
• Muskogee County, Oklahoma 

Oklahoma 

G. The State of Texas, and all ofthe counties therein, including the following counties: 
Anderson 
County 
Andrews 
County 
Angelina 
County 
Aransas 
County 
Archer County 
Armstrong 
County 
Atascosa 
County 
Austin County 

Bailey County 
Bandera 
County 
Bastrop 
County 
Baylor County 
Bee County 
Bell County 
Bexar County 
Blanco 
County 
Borden 
County 
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Bosque 
County 
Brazoria 
County 
Brazos County 
Brewster 
County 
Briscoe 
County 
Brooks 
County 
Brown County 
Burleson 
County 
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Burnet County 
Caldwell 
County 
Calhoun 
County 
Callahan 
County 
Cameron 
County 
Camp County 
Carson 
County 
Cass County 
Castro County 
Chambers 
County 
Cherokee 
C'.:ounty 
Childress 
County 
Clay County 
Cochran 
County 
Coke County 
Coleman 
County 
Collin County 
Collingsworth 
County 
Colorado 
County 
Comal County 
Comanche 
County 
Concho 
County 
Cooke County 
Coryell 
County 
Cottle County 
Crane County 
Crockett 
County 
Crosby 
County 
Culberson 
County 

Dallam 
County 
Dallas County 
Dawson 
County 
Deaf Smith 
County 
Delta County 
Denton 
County 
DeWitt 
County 
Dickens 
County 
Dimmit 
County 
Donley 
County 
Duval County 
Eastland 
County 
Ector County 
Edwards 
County 
El Paso 
County 
Ellis County 
Erath County 
Falls County 
Fannin County 
Fayette 
County 
Fisher County 
Floyd County 
Foard County 
Fort Bend 
County 
Franklin 
County 
Freestone 
County 
Frio County 
Gaines County 
Galveston 
County 
Garza County 
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Gillespie 
County 
Glasscock 
County 
Goliad County 
Gonzales 
County 
Gray County 
Grayson 
County 
Gregg County 
Grimes 
County 
Guadalupe 
County 
Hale County 
Hall County 
Hamilton 
County 
Hansford 
County 
Hardeman 
County 
Hardin County 
Harris County 
Harrison 
County 
Hartley 
County 
Haskell 
County 
Hays County 
Hemphill 
County 
Henderson 
County 
Hidalgo 
County 
Hill County 
Hockley 
County 
Hood County 
Hopkins 
County 
Houston 
County 
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' 

Lampasas Montague 
Howard County County 
County Lavaca Montgomery 
Hudspeth County County 
County Lee County Moore County 
Hunt County Leon County Morris County 
Hutchinson Liberty . Motley 
County County County 
Irion County Limestone Nacogdoches 
Jack County County County 
Jackson Lipscomb Navarro 
County County County 
Jasper County Live Oak Newton 
Jeff Davis County County 
County Llano County Nolan County 
Jefferson Loving Nueces 
County County County 
Jim Hogg Lubbock Ochiltree 
County County County 
Jim Wells Lynn County Oldham 
County Madison County 
Johnson County Orange 
County Marion County 
Jones County County Palo Pinto 
Karnes Martin County County 
County Mason County Panola County 
·Kaufman Matagorda Parker County 
County County Panner 
Kendall Maverick County 
County County Pecos County 
Kenedy McCulloch Polk County 
County County Potter County 
Kent County McLennan Presidio 
Kerr County County County 
Kimble McMullen Rains County 
County County Randall 
King County Medina County 
Kinney County Reagan 
County Menard County 
Kleberg County Real County 
County Midland Red River 
Knox County County County 
La Salle Milam County Reeves 
County Mills County County 
Lamar County Mitchell Refugio 
Lamb County County County 
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Roberts 
County 
Robertson 
County 
Rockwall 
County 
Runnels 
County 
Rusk County 
Sabine County 
San Augustine 
County 
San Jacinto 
County 
San Patricio 
County 
San Saba 
County 
Schleicher 
County 
Scurry County 
Shackelford 
County 
Shelby County 
Sherman 
County 
Smith County 
Somervell 
County 
Starr County 

Stephens 
County 
Sterling 
County 
Stonewall 
County 
Sutton County 
Swisher Count 
Tarrant 
County 
Taylor County 
Terrell County 
Terry County 
Throclanorton 
County 
Titus County 
Tom Green 
County 
Travis County 
Trinity County 
Tyler County 
Upshur 
County 
Upton County 
Uvalde 
County 
Val Verde 
County 
Van Zandt 
County 
Victoria 
County 

ll. TERRITORY OF TSP CONSULTING AS OF THE EFFECTIVE DATE: 

Walker 
County 
Waller County 
Ward County 
Washington 
County 
Webb County 
Wharton 
County 
Wheeler 
County 
Wichita 
County 
Wilbarger 
County 
Willacy 
County 
Williamson 
County 
Wilson 
County 
Winkler 
County 
Wise County 
Wood County 
Yoakum 
County 
Young County 
Zapata County 
Zavala County 

A. The State of Florida and all of the counties therein, including the following counties: 

Alachua Calhoun DeSoto 

Baker Charlotte Dixie 

Bay Citrus Duval 

Bradford Clay Escambia 

Brevard Collier Flagler 

Broward Columbia Franklin 
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Gadsden Monroe 

Gilchrist Nassau 

Glades Okaloosa Okeechobee 

Gulf Orange 

Hamilton Hardee Osceola 

Hendry Palm Beach 

Hernando Pasco 

Highlands Pinellas 

Hillsborough Polk 

Holmes Putnam 

Indian River Santa Rosa 

Jackson Sarasota 

Jefferson Seminole 

Lafayette St. Johns 

Lake St. Lucie 

Lee Sumter 

Leon Suwannee 

Levy Taylor 

Liberty Union 

MadJson Volusia 

Manatee Wakulla 

Marion Walton 

Martin Washington 

Miami-Dade 
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B. The Commonwealth of Puerto Rico, an unincorporated territory of the United 
States, including the following municipalities: 

Adjuntas, Aguada, Aguadilla, Aguas Buenas, Aibonito, Anasco, Arecibo, Arroyo, 
Barceloneta, Barranquitas, Bayamon, Cabo Rojo, Caguas, Camuy, Canovanas, Carolina, Catano, 
Cayey, Ceiba, Ciales, Cidra, Coamo, Comerio, Corozal, Culebra, Dorado, Fajardo, Florida, 
Guanica, Guayama, Guayanilla, Guaynabo, Gurabo, Hatillo, Honnigueros, Humacao, Isabela, 
Jayuya, Juana Diaz, Juncos, Lajas, Lares, Las Marias, Las Piedras, Loiza, Luquillo, Manati, 
Maricao, Maunabo, Mayaguez, Moca, Morovis, Naguabo, Naranjito, Orocovis, Patillas, 
Penuelas, Ponce, Quebradillas, Rincon, Rio Grande, Sabana Grande, Salinas, San German, San 
Juan, San Lorenzo, San Sebastian, Santa Isabel, Toa Alta, Toa Baja, Trujillo Alto, Utuado, Vega 
Alta, Vega Baja, Vieques, Villalba, Yabucoa, Yauco 

Exhibit C, page 10 of 10 
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EXHIBITD 
CAPITALIZATION 

(ATTACHED) 
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CAPITALIZATION OF NEILL COMPANIES 
AS OF DECE:MBER 28, 2012 

Neill Corporation - Common Stock only 

Shareholder No. of Shares 

Debra Neill Baker 20,000 

Edwin H. Neill Testamentary Marital 
Trust 20,000 

Edwin H. Neill III 4,444 

Total 44,444 

Neill Technologies, Inc. - Common Stock only 

Shareholder No. of Shares 
Debra Neill Baker 32,250 
Edwin H. Neill Testamentary Marital 

1,537 Trust 

Edwin H. Neill GST Trust 152,713 

Todd Gautreaux [l] 750 

Edwin H. Neill, III (2] 30,500 

Ross B. Neill [2] 30,500 

Garrison P. Neill [2] 30,500 

Paris P. Neill [2] 30,500 

Total 309,250 

EXHIBITD 

Percentage 

45.00% 

45.00% 

10.00% 

100.00% 

Percentage 

10.43% 

0.50% 

49.38% 

0.24% 

9.86% 

9.86% 

9.86% 

9.86% 

100.00% 

[1] On January 14, 2013, Debra Neill Baker purchased Todd Gautreaux' 750 shares 
of Neill Technologies, Inc. stock. Gautreaux is no longer a shareholder. 

[2] Donation from Debra Neill Baker on December 26, 2012. 
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Vital Information Systems, Inc. - Common Stock only 

Shareholder No. of Shares Percentage 

Debra Neill Baker 100 50.00% 

Edwin H. Neill Testamentary Marital 
100 50.00% Trust 

Total 200 100.00% 

Beauty Basics, Inc. - Common Stock and Preferred Stock 

Common Stock 

Common Shareholder No. of Common Shares Percentage 

Debra Neill Baker 200 35% 

Edwin H. Neill GST Trust 200 35% 

Thomas C. Petrillo 85.715 15% 

James K. Petrillo 85.715 15% 

Total 571.43 100% 

Preferred Stock 

PreferredShareholder No. of Preferred Shares Percentage 

Neill Corporation 1100 100% 

-2-
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EXIDBITE 
SIDE LETTERS 

(ATTACHED) 
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July 1, 2012 

Edwin H. Neill, ID 
Chief Executive Officer, Neill Corporation, 

Neill Technologies, Inc., and Vital Information Systems, Inc. 
Vice President, Beauty Basics, Inc. 
300 South Pine Street 
Hammond, Louisiana 70403 

Re: Consulting Agreement (the 11 Consulting Agreement"), effective as of July 1, 2012, 
among TSP Consulting, LLC ("TSP Consulting"), Neill Corporation; Neill 
Technologies, Inc.; Beauty Basics, Inc.; and Vital Infonnation Systems, Inc. 
(Neill Corporation, Neill Technologies, Inc., Beauty Basics, Inc., and Vital 

· Information Systems, Inc. each referred to herein as a "Neill Company" and 
together as the 11Neill Companies11

) 

Dear Edwin: 

This letter agreement (this "Letter Agreement") documents the agreement 
between Thomas C. Petrillo, with an address for notice at 235 Third Street South, Suite 
200, St. Petersburg, Florida 33701 (the nPrincipal11

) and the Neill Companies regarding 
the above-referenced Consulting Agreement and supersedes any and all prior agreements 
regarding its subject matter. Capitalized terms that are not defined in this Letter 
Agreement shall have the meaning set forth in the Consulting Agreement. 

1. Representations, Warranties, and Covenants. The Principal and the Neill 
Companies each understand and agree that, as of the date of this Letter Agreement (the 
"Effective Date"): (a) the Principal has a direct or indirect ownership interest in TSP 
Consulting, and as such will benefit from the compensation and other benefits received 
by TSP Consulting under the Consulting Agreement; and (b) the Principal's execution of 
this Letter Agreement is a condition of the Neill Company's execution of the Consulting 
Agreement. In consideration of such benefits, and for other consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Principal and the Neill Companies 
agree as follows: 

(a) Each Neill Company will enter into the Consulting Agreement. 

(b) The Principal represents and warrants that, to the best of his 
knowledge and belief, the representations and warranties of TSP Consulting in the 
Consulting Agreement are true in all material respects. 

{c) The Principal will not intentionally take, approve, or assist TSP 
Consulting in taking or assisting: (i) any Material Action with respect to a Neill 
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Edwin H. Neill, Ill 
July 1, 2012 
Page 2 of3 

Company without Neill Shareholder Approval for such Company, in violation of 
Article N of the Consulting Agreement; (ii) any action which would exceed the 
authority granted to him or TSP Consulting under the Consulting Agreement 
pursuant to Article III, or Article N thereof, or otherwise; or (iii) any action 
which would result in a breach of TSP Consulting's obligations under the 
Consulting Agreement, including but not limited to TSP Consulting1s obligations 
to ensure that the Principal refrains from diverting Combined Neill Profits in 
violation of Section 5.12 of the Consulting Agreement. 

2. Term and Termination; Survival. The term of this Letter Agreement shall 
begin on the Effective Date and shall continue until the end of the Agreement Term. 
Each provision of this Letter Agreement which by its terms is intended to continue after 
termination shall survive termination of this Agreement for any reason, until the Neill 
Company's obligations to pay TSP Consulting have terminated, and until by its terms it is 
otherwise no longer applicable. The Principal's obligations under this Letter Agreement 
will not terminate as a result of any transfer of his ownership interest in TSP Consulting, 
even if as a result thereof he no longer has any ownership interest in TSP Consulting. 
Each party to this Letter ·Agreement agrees to be bound by any amendment of the 
Consulting Agreement that is adopted in accordance with the terms thereof. 

3. Notice. Any notice given under this Agreement: (a) shall be in writing; (b) shall 
be sent by United States certified or registered mail, return receipt requested, or delivered 
by an overnight or two-day delivery service such as FedEx or UPS, provided such service 
has a confirmation/tracking system to confirm deliveries; ( c) shall be sent to the other party 
at its address set forth in the Consulting Agreement or this Letter Agreement, or to such 
other address(s) as such party may, by written notice, designate to the other from time to 
time; and ( d) shall be deemed to be delivered upon receipt. The delivery receipt shall be 
conclusive, but not exclusive, evidence of receipt. If delivery is refused upon presentation, 
then notice shall be deemed to be received at the time of such refusal. 

4. Governing Law/Jurisdiction. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Louisiana, without giving effect to 
any choice or conflict of law provision or rule that would cause the application of the 
laws of any jurisdiction other than Louisiana. 
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Edwin H. Neill. ID 
July 1, 2012 
Page 3 of3 

Iftb.e foregoing terms are acceptable to the Neill Companies, please ensure that the 
appropriate representative of each Neill Company executes this letter as indicated below. 

Very truly yours, 

/4~ 
Thomas C. Petrillo 

Read and accepted as of the Effective Date by: 
Neill Corporation 
Neill Technologies, Inc. 
Vital Information Sys 

;-, 
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July 1, 2012 

Thomas C. Petrillo 
President 
TSP Consulting, LLC 
235 Third Street South, Suite 200 
St. Petersburg, Florida 33701 

Re: Consulting Agreement (the "Consulting Agreement"), effective as of July 1, 2012, 
among TSP Consulting, LLC ("TSP Consulting"); Neill Corporation; Neill 
Technologies, Inc.; Beauty Basics, Inc.; and Vital Information Systems, Inc. 
(Neill Corporation, Neill Technologies, Inc., Beauty Basics, Inc., and Vital 
Information Systems, Inc. each referred to herein as a 11N eill Company" and 
together as the 11Neill Companiesn) 

Dear Tom: 

This letter agreement (this "Letter Agreement") documents the agreement 
between Edwin H. Neill ID, with an address for notice at 300 South Pine Street, 
Hammond, Louisiana 70403 (the "Principal11

) and TSP Consulting regarding the above­
referenced Consulting Agreement and supersedes any and all prior agreements regarding 
its subject matter. Capitalized terms that are not defined :in this Letter Agreement shall 
have the meaning set forth in the Consulting Agreement. 

l. Representations, Warranties, and Covenants. The Principal and TSP 
Consulting each understand and agree that, as of the date of this Letter Agreement (the 
"Effective Date"): (a) the Principal has a direct or indirect ownership interest in each 
Neill Company, and as such will benefit from the services performed by TSP Consulting 
and Petrillo under the Consulting Agreement; and (b) the Principal's execution of this 
Letter Agreement is a condition of TSP Consulting's execution of the Consulting 
Agreement. In consideration of such benefits, and for other consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Principal and TSP Consulting agree as 
follows: 

(a) TSP Consulting will enter into the Consulting Agreement. 

(b) The Principal represents and warrants that, to the best of bis 
knowledge and belief, the representations and warranties of the Neill 
Companies in the Consulting Agreement are true in all material respects. 

(c) The Principal will not intentionally take, approve, or assist 
any Neill Company in taking or assisting: (i) any Material Action with 
respect to a Neill Company without TSP Consulting's having been given 
an opportunity to advise, in violation of Article N of the Consulting 
Agreement; or (ii) any action which would result in a breach of the Neill 
Companies' obligations under the Consulting Agreement, including but 
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Thomas C. Petrillo 
July 1, 2012 
Page 2 of3 

not limited to the Neill Companies' obligations to ensure that the Principal 
refrains from diverting Combined Neill Profits in violation of Section 5.12 
of the Consulting Agreement. The Principal will elect and retain Petrillo 
or his designee as a director of each Neill Company as contemplated by 
Article ill of the Consulting Agreement. 

2. Term and Termination; Survival. The term of this Letter Agreement shall 
begin on the Effective Date and shall continue until the end of the Agreement Term. 
Each provision of this Letter Agreement which by its terms is intended to continue after 
termination shall survive termination of this Agreement for any reason, until the Neill 
Company's obligations to pay TSP Consulting have terminated, and.until by its terms it is 
otherwise no longer applicable. The Principal's obligations under this Letter Agreement 
will not terminate as a result of any transfer of his ownership interest in any Neill 
Company, even if as a result thereof he no longer has any ownership interest in any Neill 
Company. Each party to this Letter Agreement agrees to be bound by any amendment of 
the Consulting Agreement that is adopted in accordance with the terms thereof. · 

3. Notice. Any notice given under this Agreement: (a) shall be in writing; 
(b) shall be sent by United States certified or registered mail, return receipt requested, or 
delivered by an overnight or two-day delivery service such as FedEx or UPS, provided 
such service has a confirmation/tracking system to confirm. deliveries; ( c) shall be sent to 
the other party at its address set forth in the Consulting Agreement or this Letter 
Agreement, or to such other address(s) as such party may, by written notice, designate to 
the other from time to time; and ( d) shall be deemed to be delivered upon receipt. The 
delivery receipt shall be conclusive, but not exclusive, evidence of receipt. If delivery is 
refused upon presentation, then notice shall be deemed to be received at the time of such 
refusal. 

4. Governing Law/Jurisdiction. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Louisiana, without giving effect to 
any choice or conflict of law provision or rule that would cause the application of the 
laws of any jurisdiction other than Louisiana. 
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Thomas C. Pe1rillo 
July 1, 2012 
Page3 of3 · 

If the foregoing tenns are acceptable to TSP Consulting, please ensure that the 
appropriate representative of TSP Consulting executes this letter as indicated below. 

Read and accepted as of me Effective Date by: 
TSP Consulting, LLC 

By:------------
Thomas C. Petrillo, as President 

;·. 
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Thomas C. Petrillo 
July 1,2012 
Page3 of3 • 

If the foregoing tenns are acceptable to TSP Consulting1 please ensure that the 
appropriate representative of TSP Consulting executes this letter as indicated below. 

j ,-
! 
i 

' ,. 
i 
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July 1, 2012 

Thomas C. Petrillo 
President 
TSP Consulting, LLC 
235 Third Street South, Suite 200 
St. Petersburg, Florida 33701 

Re: Consulting Agreement (the "Consulting Agreement"), effective as of July 1, 2012, 
among TSP Consulting, LLC ("TSP Consulting"); Neill Corporation; Neill 
Technologies, Inc.; Beauty Basics, Inc.; and Vital Information Systems, Inc. 
(Neill Corporation, Neill Technologies, Inc., Beauty Basics, Inc., and Vital 
Information Systems, Inc. each referred to herein as a "Neill Company" and 
together as the 11Neill Companies11

) 

Dear Tom: 

This letter agreement (this 11Letter Agreement") documents the agreement 
between Debra Neill Baker, with an address for notice at 300 South Pine Street, 
Hammond, Louisiana 70403 (the 11Principal11

) and TSP Consulting regarding the above­
referenced Consulting Agreement and supersedes any and all prior agreements regarding 
its subject matter. Capitalized terms that are not defined in this Letter Agreement shall 
have the meaning set forth in the Consulting Agreement. 

1. Representations, Warranties, and Covenants. The Principal and TSP 
Consulting each understand and agree that, as of the date of this Letter Agreement (the 
"Effective Date"): (a) the Principal has a direct or indirect ownership interest in each 
Neill Company, and as such will benefit from the services performed by TSP Consulting 
and Petrillo under the Consulting Agreement; and (b) the Prinoipal's execution of this 
Letter Agreement is a condition of TSP Consulting's execution of the Consulting 
Agreement. In consideration of such benefits, and for other consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Principal and TSP Consulting agree as 
follows: 

(a) TSP Consulting will enter into the Consulting Agreement. 

(b) The Principal represents and warrants that, to the best of 
her knowledge and belief, the representations and warranties of the Neill 
Companies in the Consulting Agreement are true in all material respects. 

(c) The Principal will not intentionally take, approve, or assist 
any Neill Company in taking or assisting: (i) any Material Action with 
respect to a Neill Company without TSP Consulting's having been given 
an opportunity to advise, in violation of Article IV of the Consulting 
Agreement; or (ii) any action which would result in a breach of the Neill 
Companies' obligations under the Consulting Agreement, including but 
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Thomas C. Petrillo 
July 1, 2012 
Page 2 of3 

not limited to the Neill Companies1 obligations to ensure that the Principal 
refrains from diverting Combined Neill Profits in violation of Section 5.12 
of the Consulting Agreement. The Principal will elect and retain Petrillo 
or his designee as a director of each Neill Company as contemplated by 
Article III of the Consulting Agreement. 

2. Term and Termination; Survival. The term of this Letter Agreement shall 
begin on the Effective Date and shall continue until the end of the Agreement Term. 
Each provision of this Letter Agreement which by its terms is intended to continue after 
termination shall survive termination of this Agreement for any reason, until the Neill 
Company's obligations to pay TSP Consulting have terminated, and until by its terms it is 
otherwise no longer applicable. The Principal's obligations under this Letter Agreement 
will not terminate as a result of any transfer of her ownership interest in any Neill 
Company, even if as a result thereof she no longer has any ownership interest in any Neill 
Company. Each party to this Letter Agreement agrees to be bound by any amendment of 
the Consulting Agreement that is adopted in accordance with the terms thereof. 

3. Notice. Any notice given under this Agreement: (a) shall be in writing; 
(b) shall be sent by United States certified or registered mail, return receipt requested, or 
delivered by an overnight or two-day delivery service such as FedEx or UPS, provided 
such service has a confirmation/trackmg system to confirm deliveries; ( c) shall be sent to 
the other party at its address set forth in the Consulting Agreement or this Letter 
Agreement, or to such other address(s) as such party may, by written notice, designate to 
the other from time to time; and ( d) shall be deemed to be delivered upon receipt. The 
delivery receipt shall be conclusive, but not exclusive, evidence of receipt. If delivery is 
refused upon presentation, then notice shall be deemed to be received at the time of such 
refusal. 

4. Governing Law/Jurisdiction. This Agreement shall be governed by and 
construed in accordance with the laws of the State of Louisiana, without giving effect to 
any choice or conflict of law provision or rule that would cause the application of the 
laws of any jurisdiction other than Louisiana. 
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Thomas C. Petrillo 
July 1, 2012 
Page 3 of3 

If the foregoing terms are acceptable .to TSP Consulting, please ensure that the 
appropriate representative of TSP Consulting executes this letter as indicated below. 

Very truly yours, 

~~e,lf 
DebmNeil!Baker ~ 

Read and accepted as of the Effective Date by: 
TSP Consulting, LLC 

By:------------
Thomas C. Petrillo, as Pre~ident 
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Thomas C. Petrillo 
July 1, 2012 
Page3 of3 

If the foregoing terms are acceptable to TSP Consulting, please ensure that the 
appropriate representative of TSP Consulting executes this letter as indicated below. 

Very truly yours, 

~~ie 
Debra Neill Baker ~ 
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CONFIDENTIAL 

AGREEMENT 

This Agreement is entered into effective as of June 30, 2012, among TSP CONSULTING, LLC, 
a Florida limited liability company ("TSP Consulting"), with an address for notice at 235 Third Street 
South, Suite 200, St. Petersburg, Florida 33701, NEILL CORPORATION, a Louisiana corporation; 
NEILL TECHNOLOGIES, INC., a Louisiana corporation; BEAUTY BASICS, INC., a Louisiana 
corporation; and VITAL INFORMATION SYSTEMS, INC., a Louisiana corporation (Neill 
Corporation, Neill Technologies, Inc., Beauty Basics, Inc., and Vital Information Systems, Inc. each 
referred to herein as a "Neill Company'' and together as the "Neill Companies"), which Neill 
Companies each have an address at 300 South Pine Street, Hammond, Louisiana 70403. As used herein, 
the Neill Companies and TSP Consulting shall be referred to collectively as "Parties" and individually as 
a 11Party. 11 

NOW, THEREFORE, in consideration of the premises and the mutual promises of the Parties 
contained in this Agreement, and other valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the Parties hereby agree as follows: 

1. Prior Consulting Agreement Documents. The Parties agree that any document that _was 
or could be deemed to have been entered into by the Parties prior to the Effective Date, and that was 
identified as a consulting agreement or an amendment thereto: (a) is ofno force or effect; and/or (b) to the 
extent that it took effect, is terminated. Each Party hereby waives any rights, if any, it has under any such 
document or agreement. 

2. Indebtedness for Services. TSP Consulting has performed services for the Neill 
Companies at their request. The Parties agree that, as of the Effective Date, the Neill Companies were 
jointly and severally indebted to TSP Consulting for such services in the amount of One Million Six 
Hundred Fifty-One Thousand, Eight Hundred Sixteen and 00/100 Dollars ($1,651,816.00) (the "Fee"). 
The Parties agree that, as of the date of execution of this Agreement, the Fee has been paid and TSP 
Consulting acknowledges the receipt of the full amount of the Fee. 

3. Governing Law. This Agreement shall be governed by and construed in accordance with 
the laws of the State of Louisiana, without giving effect to any choice or conflict of law provision or rule 
that would cause the application of the laws of any jurisdiction other than Louisiana. 

4. Headings; Construction. The headings contained in this Agreement are included for 
purposes of convenience only, and shall not affect in any way the meaning or interpretation of any of the 
terms or provisions of this Agreement. The Parties agree that no provision of this Agreement shall be 
construed against or interpreted to the disadvantage of a Party by reason of such Party having drafted or 
structured any provision. 

5. Signatures. This Agreement may be executed in any number of counterparts, each of 
which shall be an original, but all of which together shall constitute one and the same instrument. Any 
signature delivered by facsimile or other electronic means shall be deemed to be original for all purposes. 

[SIGNATURES APPEAR ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF,- the respective authorized officers of t):ie Parties hereto have executed 
this Agreement, effective as of the Effective Date. 

Neill Corporation 

Thomas C. Petrillo, as President Edwin H. Neill, III, as Chief Executive OJficer 

Date:_/_d''--/ ~_/_Id-___ _ Date: _____________ _ 

Neill Technologies, Inc. 

Edwin H. Neill, Ill, as Chief Executive Officer 

Date: ______________ _ 

Beauty Basics, Inc. 

Edwin H. Neill, III, as Vice President 

Date: ______________ _ 

Vital Information Systems, Inc. 

Edwin H. Neill, III, as Chief Executive Officer 

Date: ______________ _ 

-2-
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IN WITNESS WHEREOF, the respective authorized officers of the Parties hereto have executed 
this Agreement, effective as of the Effective Date. 

TSP Consulting, LLC 

N~~ 
Thomas C. Petrillo, as President Edwin H. Neill, ID, as ChiefBxecmtive Officer 

Date: _____________ _ Date:. _ __,_/_:2"'--F-/-"'"::J-_q1_,_/4...;.._/L=--
1 I 

Nall~~ 

Edwin H. Neill, III, as ChiefE!ttive Officer 

Date: /~/71f ~2 • • 

B~ 

Edwin H, Neill, III, as Vice President 

Date: / 2- ,/J tf: /1 L 

Edwin H. Neill, III, as Chief Executive Officer 

Date: / :J /1-¥ ~2.-

- 2 -
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BACK-STOP AGREEMENT 

This Back-Stop Agreement (this "Agreement"), effective as of July 1, 2012 (the 
"Effective Date"), is among TSP CONSUL TING, LLC, a Florida limited liability company 
("TSP Consulting"), with an address for notice at 235 Third Street South, Suite 200, 
St. Petersburg, Florida 33701, NEILL TECHNOLOGIES, INC., a Louisiana corporation; 
BEAUTY BASICS, INC., a Louisiana corporation; and VITAL INFORMATION SYSTEMS, 
INC., a Louisiana. corporation (Neill Technologies, Inc., Beauty Basics, Inc., and Vital 
Information Systems, Inc. each referred to herein as a "Sister Company" and together as the 
"Sister Companies"), which Sister Companies each have an address at 300 South Pine Street, 
Hammond, Louisiana 70403. As used herein, the Sister Companies and TSP Consulting shall be 
referred to collectively as "Parties" and individually as a "Party." 

WHEREAS, the Parties are parties to the Consulting Agreement (as defined below), 
which provides the terms and conditions on which certain expertise and consulting services will 
be provided by TSP Consulting to the Neill Companies; and 

WHEREAS, the Parties desire that the void ab initio provisions in Article VI of the 
Consulting Agreement should not result in a loss of any amounts to which TSP Consulting 
would otherwise be entitled under the Consulting Agreement. 

NOW, THEREFORE, in consideration of the premises and the mutual undertakings of 
the Parties, and other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby agree as follows: 

1. Defined Terms. Any capitalized term that is not defined in this Agreement shall 
have the meaning set forth in the Consulting Agreement. For purposes of this Agreement, 
"Consulting Agreement" means the Consulting Agreement, dated effective as of July 1, 2012, 
among the Parties and Neill Corporation, a Louisiana corporation, as such agreement may be 
amended. 

2. Payment Assurance. If for any reason any prov1s1on of the Consulting 
Agreement is alleged to be a Noncompliant Provision, then the Sister Companies will ensure that 
TSP Consulting receives all amounts to which it would have been entitled if such provision were 
not a Noncompliant Provision (any such amount to which TSP Consulting would have been 
entitled referred to herein as a "Contract Amount"). Without limiting the foregoing, if a Party 
exercises its right to terminate the Consulting Agreement pursuant to and in accordance with 
Section 6.1 thereto or otherwise as a result of an alleged Noncompliant Provision, or notifies the 
other Parties that it wishes to exercise such termination right but is unable to do so, then the 
Sister Companies will ensure that TSP Consulting receives the termination payments provided 
for in Section 7.6(a) and other provisions of the Consulting Agreement, calculated in accordance 
with the terms of the Consulting Agreement if all of its terms have been valid and effective and 
not void ab initio. Such termination payments shall be deemed to be part of the Contract 
Amounts. In the event that TSP Consulting does not timely receive any Contract Amount, the 
Sister Companies shall be jointly and severally responsible to pay TSP Consulting such Contract 
Amount on the later of: (i) the date on which such payment would have been due if the 

- 1 -
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Consulting Agreement had been in full force and effect; or (ii) ten (10) days after a Sister 
Company first receives written notice from TSP Consulting ofnonreceipt. 

3. Term. The tenn of this Agreement shall be the same as the tenn of the 
Consulting· Agreement. 

4. Assignment/Delegation, TSP Consulting shall not have the right to assign, 
delegate, or otherwise transfer any or all of its rights and/or obligations under this Agreement to 
any third party without the prior written consent of the Sister Companies; provided, however, 
that TSP Consulting shall have the unrestricted right to transfer any or all of its rights and/or 
obligations under this Agreement to any TSP Affiliate or to any entity that is a successor-in­
interest to TSP Consulting' s business, provided that Petrillo maintains Control of the 
transferee(s). No Sister Company shall have the right to assign, delegate, or otherwise transfer 
any or all of its rights and/or obligations under this Agreement to any third party without the 
prior written consent of TSP Consulting. This Agreement shall be binding upon and shall inure 
to the benefit of each Party and its respective pennitted affiliates, successors, and assigns. 

5. No Third-Party Beneficiaries. This Agreement is for the sole benefit of the 
Parties hereto and, no person or entity, other than a Party, shall have any legal or equitable rights 
whatsoever under this Agreement. 

6. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Louisiana, without giving effect to any choice or 
conflict of law provision or rule that would cause the application of the laws of any jurisdiction 
other than Louisiana. 

7. Waiver. No waiver of any breach of any term, condition, or obligation by either 
Party shall be effective unless it is in writing and executed by the Party against which 
enforcement is sought. No waiver shall be deemed a waiver of the same or a similar breach 
thereafter. 

8. Severability. Any judicial determination that any provision of this Agreement or 
any application thereof is invalid, illegal, or unenforceable in any respect in any instance shall 
not affect the validity, legality, and enforceability of such provision in any other instance, or the 
validity, legality, or enforceability of any other provision of this Agreement. 

9. Headings; Construction. The headings contained in this Agreement are 
included for purposes of convenience only, and shall not affect in any way the meaning or 
interpretation of any of the terms or provisions of this Agreement. The Parties agree that no 
provision of this Agreement shall be construed against or interpreted to the disadvantage of a 
Party by reason of such Party having drafted or structured any provision. 

10. Amendment. This Agreement may not be altered, amended, or otherwise 
changed, except by an instrument approved by the holders of a majority of the outstanding shares 
of Neill Technologies, Inc. and signed by (a) an authorized representative of Neill Technologies, 
Inc. other than Petrillo, and (b) an authorized representative of TSP Consulting. 

-2-
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11. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be an original, but all of which together shall constitute one and the same 
instrument. 

12. Entire Agreement. This Agreement sets forth the entire agreement and 
understanding between the Parties with respect to its subject matter and supersedes any and all 
prior agreements, understandings, promises, and/or representations made by either Party to the 
other with respect to such subject matter. 

13. Joint and Several Liability. The Sister Companies shall be jointly and severally 
liable to make all payments owed by any Sister Company under this Agreement, and otherwise 
shall be jointly and severally obligated to comply with all obligations of the Sister Companies 
under this Agreement. 

14. Survival; The Sister Companies' obligations to pay TSP Consulting the Contract 
Amounts shall survive tennination of this Agreement for any reason. Each other provision of 
this Agreement that by its terms is intended to continue after termination shall survive 
termination of this Agreement for any reason, and until by its terms it is no longer applicable. 

15. Voluntary Execution. Each Party hereto, now or hereafter, acknowledges and 
agrees that: (a) it has executed this Agreement lmowingly, voluntarily and without coercion; 
(b) it has been advised and provided the opportunity to seek the advice of independent legal 
counsel incident to its execution of this Agreement; ( c) except for TSP Consulting, it is not 
relying upon Robert H. Willis, Jr., of Skelton, Willis, Bennett & Wallace, LLP, who is 
representing only TSP Consulting in connection with this Agreement; ( d) except for the Sister 
Companies, it is not relying upon Joseph L. Caverly, of Stone Pigman Walther Wittmann L.L.C., 
who is representing only the Sister Companies in connection with this Agreement; and (e) the 
interests of TSP Consulting and the Sister Companies are in direct conflict, and no one attorney 
could provide completely independent advice under such conflicting circumstances. 

-3-
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IN WITNESS WHEREOF, the respective authorized officers of the Parties 
hereto have executed this Agreement, effective as of the Effective Date. 

omas C. Petrillo, as President 

10 I :z,,,, /1 cJ_ 
(Date of signature) 

NEILL TECHNOLOGIES, INC. 

Edwin H. Neill, III, as ChiefExecutive Officer 

(Date of signature) 

BEAUTY BASICS, INC. 

Edwin H. Neill, III, as Vice President 

(Date of signature) 

VITAL INFORMATION SYSTEMS, INC. 

Edwin H. Neill, III, as Chief Executive Officer 

(Date of signature) 

-4-
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IN WITNESS WHEREOF, the respective authorized officers of the Parties 
hereto have executed this Agreement, effective as of the Effective Date. 

TSP CONSULTING, LLC 

Thomas C. Petrillo, as President 

(Date of signature) 

. Neill, ill, as Chief Executive Officer 

t) /Jff (c2 
(Date of signature) 

Edwin H. Neill, m, as Vice President 

!~(1 f (r2. 
(Date of signature) 

Edwin H. Neill, ID, as CbiefExecutive Officer 

(Dare of ~t:.iJ# 

i 
i. 

' 

.. . , 

.. 

'' i 

i, 
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ATTORNEYS AT LAW 

201 St. Charles Avenue, Suite 3702 ° New Orleans, Louisiana 70170 
Telephone: (504) 525-2200 ° Facsimile: (504) 525-2205 

VIA CERTIFIED MAIL -
RETURN RECEIPT REQUESTED 

19 March 2015 

TSP Consulting, LLC 
235 Third Street South, Suite 200 
St. Petersburg, Florida 33701 

Dear Sir: 

Re: Neill Corporation v. TSP Consulting, LLC 
21st J.D.C., Parish of Tangipahoa, State of Louisiana 
Case No. 2015-0000818; Div. B 

File# 4195 

We hereby notify you of the commencement of the referenced lawsuit in the 21 st Judicial 
District Court for the Parish of Tangipahoa, State of Louisiana, wherein you have been named as a 
defendant. Pursuant to Louisiana Revised Statue 13:3204, you are herewith being served with (1) a 
certified, true copy of the Petition for Declaratory Judgment filed on March 18, 2015; and (2) 
Citation. We respectfully request that you respond to the lawsuit within the time delays provided by 
Louisiana law. 

With kind regards, I remain 

RAS/jg 
Enclosure 

Very truly yours, 

Randall A. Smith 
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f ~ 
~ CITATION - ·LONG ARM ~ 
~ ~ 
? -========================================- • f ~ 

p ~ 
, NEILL CORPORATION Case: 2015-0000818 • 
f ~ 
~ Division: B ~ 
~ Versus 21st Judicial District Court i 
~ ~ r Parish of Tangipahoa ~ 

1 TSP CONSULTING LLC State of Louisiana t 
~.· ' 
~ f 
I ~ 

, «========================================- f f ~ 

i BY ~ 
I [ 
" To: TSP CONSULTING LLC ~ ~ j 

; THROUGH LOUISIANA LONG ARM STATUTE ~ 
f 235 THIRD STREET SOUTH, STE 200 { 
~ ~ ! ST PETERSBURG, FL 33701 t 
,, ,. 
7 
i 
i' 
~ 
,; 
rJ 
; 
;~ 
; 
;, 
~ 
; 
~ 
~( 

~~ 
1 
j 

~ 
~~ 
; 
~ 

~ 
~ 
;, 
; 
? 
~ 
r~ 
,' 

{ 

Parish of LOUISIANA LONG ARM STATUTE 

YOU ARE HEREBY SUMMONED to comply with the demand contained in the Petition of which a true and 
correct copy accompanies this citation, or make an appearance either by filing a pleading or otherwise, in the 
Twenty-first Judicial District Court in and for the Parish of Tangipahoa, State of Louisiana within 30 days after 
the filing in the record of the affidavit of the individual attesting to the manner of delivery made through the 
"Long Arm Statute" hereof, under penalty of default. 

This service was ordered by attorney RANDALL A SMITH and was issued by the Clerk of Court on March 18, 
2015. 

~ Pleading Served S/BARBARA YERBY 

~ PETITION FOR DECLARATORY JUDGMENT, 
i~ Deputy Clerk of Court for 
,; EXHIBITS 
? 
~ 

Julian E. Dufreche, Clerk of Court 
;} 

J :;: 
1 
~ 
i! 
~ 
I~ 

~~ 

~ 
.~: ,, 
a'; 
/; 

; 
r:,l 

~' 

Service Information 

Received on the ___ day of ________ ~, 20 __ and on the ____ day of 
________ __, 20 served the above named party as follows: 

,;; 

~ Personal Service on the party herein named 
) ------------------------
; t 
f 
~ 
?' 

~ 
#; 
;:i 

~ 
~ 
~ 

Domiciliary Service on the party herein named by leaving the same at his/her domicile in the parish in the 
hands of _________________ ~, a person apparently over the age of seventeen 
years, living and residing in said domicile and whose name and other facts connected with this service, I 
learned by interrogating the said person, said party herein being absent from his/her residence at the time of 

j said service. 
' ~; 

'f,. 

; DUE & DILIGENT UNABLE TO SERVE BECAUSE: ______________ _ 
f 

t 
IJ 
f 
1 

½ 
~­
~ 
7 
~ 
t ; 
i' 
{I 

Returned: 
Parish of 

Service 

Mileage 

Total 

this day of ,20 __ . 

$ 
By: 

$ Deputy Sheriff 

$ 

1: 
t; , 
? 
(, 
9 



Case 2:15-cv-00964-JCZ-DEK   Document 1-2   Filed 03/30/15   Page 3 of 5

21st JUDICIAL DISTRICT COURT FOR THE PARISH OF TANGIPAHOA 

STATE OF LOUISIANA 

NO. J.o I s::-tcrJa t? 1 f 
NEILL CORPORATION 

V. 

TSP CONSULTING, LLC 

DIVISION " " 

FILED: MAR 1 8 2015 
SIBARBARA YERBY 

-------=---------------
DEPUTY CLERK 

PETITION FOR DECLARATORY JUDGMENT 

NOW INTO COURT, through undersigned counsel, comes petitioner Neill Corporation, 

who respectfully represents and avers the following to this Honorable Court, to wit: 

PARTIES 

Petitioner is Neill Corporation, a Louisiana corporation, doing business within the 

jurisdiction of this Honorable Court. 

2. 

Defendant is TSP Consulting, LLC, a Florida limited liability company, doing business 

within the jurisdiction of this Honorable Court. 

JURISDICTION AND VENUE 

3. 

Jurisdiction is vested with this Honorable Court, pursuant to Articles 2, 6, and/or 8 of the 

Louisiana Code of Civil Procedure. 

4. 
r-.) 

Venue is proper in this judicial district, pursuant to Articles 42 and 76.1 of the @sia.na 

Code of Civil Procedure. 

..r:­
Cf'I 



Case 2:15-cv-00964-JCZ-DEK   Document 1-2   Filed 03/30/15   Page 4 of 5

FACTUAL BACKGROUND 

5. 

Petitioner entered into a Consulting Agreement with defendant TSP Consulting, LLC 

(hereafter "TSP"), effective July 1, 2010, as amended July 1, 2012, wherein, primarily through its 

employee Thomas Petrillo, TSP was to provide consulting services to Petitioner. The Consulting 

Agreement, as amended, is attached hereto as Exhibit "A." 

6. 

TSP is a single member limited liability company, whose sole member is Thomas Petrillo. 

7. 

Recently, certain issues have arisen concerning TSP's failure to fulfill its obligations under 

the Consulting Agreement, including, without limitation, whether TSP, by and through its 

employee/ sole member Thomas Petrillo, engaged in self-dealing that is unfair to Petitioner; whether 

TSP, by and through its employee/sole member Thomas Petrillo, improperly sought to extend the 

term of the Consulting Agreement; whether TSP, through its employee/sole member Thomas 

Petrillo, sought to acquire ovmership and control of Petitioner's distributor agreement; and whether 

TSP, by and through its employee/sole member Thomas Petrillo, failed to properly obtain valid, 

effective approval for various transactions. 

REQUEST FOR DECLARATORY JUDGMENT 

8. 

Petitioner alleges that the above-referenced actions ofTSP, by and through its employee/sole 

member Thomas Petrillo, constitute "Material Actions" as contemplated, but not specifically 

addressed, by the Consulting Agreement and, as such, constitute a breach of the terms, inter alia, of 

Article IV of the Consulting Agreement. 

9. 

Petitioner requests that, pursuant to Articles 1871 and 1872 of the Louisiana Civil Code, this 

Honorable Court issue a declaratory judgment that the above-referenced actions constitute "Material 

Actions." The determination as to whether these actions are "Material Actions" is not specifically 

addressed by the Consulting Agreement and, therefore, is appropriately within the subject matter for 

2 
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"" 

SHERMAN Q. MACK (No. 26769) 
-OF-

THE MACK LAW FIRM 
18983 Florida Boulevard 
P.O. Box 90 
Albany, Louisiana 70711 
Telephone: (225) 567-9060 
Facsimile: (225) 567-6384 

Counsel for Petitioner, Neill Corporation 

SERVICE OF THE PETITION AND CITATION 
WILL BE EFFECTUATED PURSUANT TO 
THE LOUISIANA LONG ARM STATUTE ON: 

TSP Consulting, LLC 
235 Third Street South, Suite 200 
St. Petersburg, Florida 33701 

4 
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