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EXHIBIT A

DEFINED TERMS

The following terms shall have the meanings as ascribed to them or referenced below
(such terms shall be equally applicable to both the singular and plural forms of the terms
defined):

“338 Basis Loss” means the loss of basis step-up in the Company’s assets for income
Tax purposes in the event the Section 338(h)(10) Election is found to be invalid as a result of the
Company’s failure to qualify as an S corporation.

“Accounts Receivable” of a Person means, as of any specified date, all accounts
receivable created or arising prior to the Closing Date in respect of the sale of products, services
or other assets, notes and other receivables, bid or performance deposits, employee advances, all
negotiable instruments, other instruments and chattel paper, and other miscellaneous receivables,
whether billed or unbilled, as are payable to such Person.

“Acquisition Proposal” shall have the meaning set forth in Section 5.3.
“Adjustment Determination Date” shall have the meaning set forth in Section 1.5.2.

“Affiliate” means with respect to any specified Person, (i) if an individual, each other
member of such individual's Family, any Person that is directly or indirectly controlled by any
one or more members of such individual's Family, any Person in which members of such
individual's Family hold (individually or in the aggregate) an interest, and any Person with
respect to which one or more members of such individual’s Family serves as a director, officer,
partner, executor or trustee (or in a similar capacity); or (ii) if other than an individual, any other
Person that directly, or indirectly through one or more intermediaries, controls, is controlled by,
or is under common control with, such specified Person.

“AGJV” shall have the meaning set forth in Section 3.34.1.
“Allocation Disputed Line Items” shall have the meaning set forth in Section 5.17.4.
“Allocation Notice of Disagreement” shall have the meaning set forth in Section 5.17.4.

“Applicable Laws” means all foreign, federal, state, local, municipal or other statutes,
laws, codes, ordinances, regulations, rules and other provisions having the force or effect of law,
and all judicial and administrative orders, writs, injunctions, awards, judgments, decrees and
determinations, applicable to a specified Person or to such Person’s assets, properties or
business.

“Base Purchase Price” shall have the meaning set forth in Section 1.2.1.

“Basket” shall have the meaning set forth in Section 7.3.
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4’ independent registered public accounting firm which shall be the ““Settlement Arbitrator”.
“Shares” has the meaning set forth in the Recitals.

“Software” means any and all computer software and code, including but not limited to
assemblers, applets, compilers, objects, source code, object code, data (including but not limited
to image and sound data), design tools and user interfaces, in any form or format, however fixed.
Software includes source code listings, programmer’s notes, documentation and any and all other
material related to the Software.

“Special Matters” means each of (i) the dispute or potential dispute between Deb Group
Limited and marketers of foaming alcohol hand sanitizers in the Canadian market, (ii) the
distribution or other use of marketing materials that indicated products to be C6 products when
those products actually contained C8+ materials or C8+ and C6 blended materials, and (iii) the
mismatch between the drug facts box in the Company’s literature and the actual formulations for
the Company’s Nobac products.

“Stockholders” has the meaning set forth in the Preamble.
“Stockholder Indemnified Party” shall have the meaning set forth in Section 7.4.
“Stockholder Representative” shall have the meaning set forth in Section 8.14.1.

“Stockholder Representative Expenses” shall have the meaning set forth in Section
8.14.2.

“Straddle Period” shall have the meaning set forth in Section 5.13.2.
“Survival Date” shall have the meaning set forth in Section 7.1.

“Tax” or “Taxes” means (i) all foreign, federal, state, local, municipal and other taxes,
duties, charges, fees, contributions, levies or other assessments, including but not limited to
income, alternative, add-on minimum income, gross receipts, gains, estimated, franchise, excise,
personal property, real estate, property transfer, sales, use, employment, social security,
unemployment , insurance, disability, workers compensation license, lease, payroll, service, ad
valorem, documentary, severance, stamp, withholding, occupation, recording, value added or
transfer taxes, customs taxes and any other taxes (whether payable directly, by withholding or
otherwise), together with any interest, fines, penalties, additions to tax, and additional amounts
with respect thereto; (ii) any liability for the Taxes of another Person; or (iii) any liability to any
other Person for or in respect of any of the foregoing items.

“Tax Return” means any return, report, form, information return, declaration, statement,
schedule or other similar document (including but not limited to any related or supporting
information and estimated or amended returns, reports, forms, information returns, declarations,
statements or schedules) relating to Taxes.

“Trademarks” means rights arising from or in respect to trademarks, service marks,
trade names, logos, internet domain names and corporate names (whether registered or

A-12

TRADEMARK
REEL: 005343 FRAME: 0897



unregistered, including any applications for registration of the foregoing), trade dress rights and

general intangibles of a like nature, industrial or product designs together with all of the goodwill

associated therewith, and foreign versions of the foregoing whether protected, created or arising

B “Iinder the Taws of the Umited States of any OUer Jurisqiction.

“Trade Secrets” means rights arising from or in respect to trade secrets and other
confidential information including, without limitation, ideas, formulas, compositions, inventions
(whether patentable or unpatentable and whether or not reduced to practice), know-how,
concepts, manufacturing and production processes and techniques, research and development
information, drawings, specifications, designs, plans, proposals, technical data, financial and
marketing plans and customer and supplier lists and information whether defined, protected,
created or arising under the laws of the United States or any other jurisdiction, which are subject
to reasonable efforts under the circumstances to maintain their secrecy and which derive
independent economic value, actual or potential, from not being generally known to, and not
being readily ascertainable by proper means by, other persons who can obtain economic value
from their disclosure or use.

“Transaction Documents” means this Agreement and all other Contracts, instruments
and certificates contemplated hereunder to be delivered by any party to this Agreement at or
prior to the Closing.

“Transaction Fees” shall mean all amounts due to lawyers, accountants and other
professional service providers and all other expenses incurred by or on behalf of the Company
and the Stockholders in connection with the negotiation of this Agreement and the
consummation of the Contemplated Transaction, including, without limitation, any amounts
which the Company and/or the Stockholders may be obligated to pay to any broker, finder or
investment banker in connection with, and conditioned upon, the consummation of the
Contemplated Transactions.

“Transfer Taxes” means sales, use, transfer, real property transfer, recording,
documentary, stamp, registration, stock transfer and other similar Taxes and fees (including any
penalties and interest).

“WARN Act” means the Worker Adjustment and Retraining Notification Act.
“Working Capital” shall have the meaning set forth in Section 1.4.

“Working Capital Adjustment Amount” shall have the meaning set forth in Section
1.5.3.

“Working Capital Disagreement Resolution Period” shall have the meaning set form
in Section 1.5.2.

“Working Capital Escrow Account” shall have the meaning set forth in Section 1.7.2.

“Working Capital Escrow Agreement” shall have the meaning set forth in Section
1.2.2(¢).
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Execution Version

STOCK PURCHASE AGREEMENT

by and among

MASON CHEMICAL COMPANY,

GREGG MASON, NOT INDIVIDUALLY, BUT SOLELY AS TRUSTEE OF THE
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MARC MASON, NOT INDIVIDUALLY BUT SOLELY AS TRUSTEE OF THE
WILLIAM B. MASON FAMILY TRUST CREATED U/W/O WILLIAM B. MASON,

and

PILOT CHEMICAL CORP.

December 28, 2012
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this “Agreement”) is made this 28" day of
December, 2012 by and among Mason Chemical Company, a Delaware corporation (the
“Company”), Gregg Mason, not individually, but solely as Trustee of the Jean Mason Trust
w/t/a/d December 22, 2005 (“Jean Mason Trust”), Marc Mason, not individually but solely as
Trustee of the William B. Mason Family Trust created w/w/o William B. Mason (“William
Mason Trust”, jointly with Jean Mason Trust, the “Stockholders”), Pilot Chemical Corp., a
Delaware corporation (“Pilot™), and Gregg Mason, individually, is joining in the execution of the
Agreement solely for purposes of making the covenants under Section 5.8, Section 5.9, Section
5.12, Section 8.8, Section 8.14 and Section 8.15, Marc Mason, individually, is joining in the
execution of the Agreement solely for purposes of making the covenants under Section 5.12 and
Jean Mason, individually, is joining in the execution of the Agreement solely for purposes of
making the covenants under Section 5.12. Capitalized terms not otherwise defined herein have
the respective meanings assigned to such terms in Exhibit A hereto.

RECITALS
WHEREAS, the Company is engaged in the Business;

WHEREAS, Stockholders own all of the issued and outstanding shares of capital stock of
the Company (the “Shares”);

WHEREAS, Pilot desires to acquire all of the Shares of the Company, on the terms and
conditions set forth in this Agreement;

WHEREAS, in furtherance of such acquisition, the boards of directors of Pilot and the
Company have approved this Agreement upon the terms and subject to the conditions set forth
herein; and

WHEREAS, to induce Pilot to enter into this Agreement and consummate the purchase of
the Shares and the other Contemplated Transactions, Stockholders and Gregg Mason agree to be
bound by the applicable Restrictive Covenants contained herein.

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants, agreements,
representations and warranties herein contained, the payments herein provided for and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties, intending to be legally bound, hereby agree as follows:

ARTICLE 1
PURCHASE AND SALE; CLOSING

1.1 Sale and Purchase of the Shares. Subject to the terms and conditions of this
Agreement, at the Closing, the Stockholders will sell and transfer to Pilot and Pilot will purchase
from the Stockholders all of the Shares, free and clear of all Claims and Encumbrances.
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Code, and Treasury Regulations Section 301.6111-2, as in effect prior to the enactment of the
American Jobs Creation Act of 2004.

3.10 Litigation. Except as set forth on Schedule 3.10: (i) there is no Litigation
pending or, to Company’s Knowledge, threatened against the Company (or against any officer,
director, member, stockholder, employee, agent or other similar representative of the Company
in his or her capacity as such or relating to his or her employment, services or relationship with
the Company) before any Governmental Authority or arbitrator, (ii) there is no Court Order
outstanding against the Company relating in any way to this Agreement, the Business, the Shares
or the Contemplated Transactions, and (iii) to Company’s Knowledge, no event has occurred,
nor has any Claim been asserted, that would be reasonably likely to result in Litigation against
the Company that, if determined adversely to the Company, would reasonably be expected to
result in a Material Adverse Effect. All Litigation pending, or to the Company’s Knowledge,
threatened against Company is covered by insurance up to policy limits and subject to
deductibles except to the extent described on Schedule 3.10.

3.11 Intellectual Property.

3.11.1 Schedule 3.11.1 sets forth a true and correct list of (i) all of the
Intellectual Property owned by the Company that has been applied for or registered with the
United States or any foreign Copyright, patent or trademark office or other appropriate
governmental or non-governmental office, and (ii) all of the Intellectual Property owned by the
Company including, but not limited to, Intellectual Property that is neither registered nor applied
for but which is material to the Business. Except as set forth on Schedule 3.11.1 or as would not
reasonably be expected to result in a Material Adverse Effect, (a) unless indicated otherwise, all
such applications and registrations for Intellectual Property owned by the Company are valid,
enforceable, remain in full force and effect and all fees and other charges with respect thereto are
current, (b) the Company owns the Intellectual Property owned by the Company free and clear of
any Claims of any other Person, (c) the Company has the right to use all licensed Intellectual
Property used by the Company in the Business, as such Intellectual Property is used by the
Company in the Business, and (d) the Company does not use any of the Intellectual Property by
consent of any other rightful owner thereof and there are no attachments or Encumbrances
thereon.

3.11.2  Except as set forth on Schedule 3.11.2 or as would not reasonably be
expected to result in a Material Adverse Effect, (i) the Intellectual Property owned by the
Company consists of all of the Intellectual Property necessary for the operation of the Business
as currently conducted, (ii) the Company does not pay and is not required to pay any licensing
fee, royalty or other payment to any other Person with respect to any Intellectual Property or the
use thereof, and (iii) the Company’s right to use and transfer any and all of the Intellectual
Property owned by the Company or used or usable by the Company in the Business is perpetual
and unrestricted.

3.11.3 Schedule 3.11.3 sets forth list of the matenal Contracts governing use of
the Intellectual Property licensed by or on behalf of the Company for use by a third party.
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3.11.4 To Company’s Knowledge, there are no Claims or demands of any
Person pertaining to any of the Intellectual Property owned by the Company or used or usable by
the Company in the Business. No actions or proceedings have been instituted, are pending or, to
Company’s Knowledge, have been threatened, which challenge the enforceability, validity of, or
the rights of the Company with respect thereto. To the Company’s Knowledge, no Intellectual
Property owned by the Company, or used or usable by the Company in the Business infringes or
is being infringed by others. To the Company’s Knowledge, no usage of Company’s products
infringes third party intellectual property. No Intellectual Property owned by the Company, or
used or usable by the Company in the Business is subject to any outstanding Court Order or
stipulation.

3.11.5 Except as set forth on Schedule 3.11.5, the Company has not operated
under any name other than “Mason Chemical Company” or variants thereof.

3.11.6  Except as set forth on Schedule 3.11.6, the Company has not assigned or
exclusively licensed to any Person any material Intellectual Property.

3.11.7 Except as set forth on Schedule 3.11.7, no funding, facilities or
personnel of any Governmental Authority were used, directly or indirectly, to develop or create,
in whole or in part, any Intellectual Property owned by the Company or used by the Company in
the Business.

3.11.8  Except as set forth on Schedule 3.11.8 or as would not reasonably be
expected to result in a Material Adverse Effect, the Company has not agreed to indemnify any
Person for or against any interference, infringement, misappropriation, or other conflict with
respect to any Intellectual Property.

3.11.9  Except as would not reasonably be expected to result in a Material
Adverse Effect, Company has taken reasonable steps to protect the confidentiality of all Trade
Secrets and Confidential Information of Company that is material to the conduct of the Business
as conducted by Company; provided, however, that the any disclosure of Trade Secrets or
Confidential Information of the Company (i) in connection with any threatened or actual request,
notice, action, audit, examination, inquiry, investigation, proceeding, suit, order or Claim under
any Environmental Law or by, to or from any Governmental Authority; (i1) under or pursuant to
Applicable Laws (iii) in connection with any threatened or actual Litigation; (iv) to any past or
current employee of the Company; (v) to any customer of the Business; (vi) to any vendor with
which the Company has purchased goods or services; or (vii) under or pursuant to any Contract
to which the Company is a party or by which the Company or the Business is bound shall
deemed a reasonable step pursuant to this Section 3.11.9 and shall not be deemed unreasonable.

3.11.10 All material third-party Software residing on electronic equipment in the
possession or control of Company is lawfully licensed from the Intellectual Property owners
thereof, and is being used in compliance with such licenses. Such licenses to the third-party
Software are valid and subsisting, and Company has and continues to take all actions to maintain
such licenses in good standing with all third-party licensors of the third-party Software. Except
as set forth in Schedule 3.11.10, Company has not incorporated open source code, or combined

-16-

TRADEMARK
REEL: 005343 FRAME: 0905



IN WITNESS WHEREOF, the patties hereto have executed this Agreement on the date
first above written.

PILOT:

- PILOT CHEMICAL CORP.

By: Forvig Mo N[ B,

Name: __amiela ;2 B udched
Title: __Presideatr+~CCO

STOCKHOLDERS:

JEAN MASON TRUST CREATED U/T/A/D
DECEMBER 22, 2005

By:
Name: Gregg Mason
Title: Trustee

WILLIAM B. MASON FAMILY TRUST
CREATED U/W/O WILLIAM B. MASON

By:
Name:
Title:

COMPANY:
MASON CHEMICAL COMPANY

By:
Name: Gregg Mason
Title: Secretary

[Signatures continue on next page]

[Signature Page to Stock Purchase Agreement]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date
first above written.

PILOT:

PILOT CHEMICAL CORP.

By:
Name:
Title:

STOCKHOLDERS:

JEAN MASON TRUST CREATED U/T/A/D
DECEMBER 22, 2005 /

By: '
Name:/Greg fson
Title:  Trus

WILLIAM B. MASON FAMILY TRUST
CREATED U/W/O WILLIAM B. MASON

By:
Name:
Title:

COMPANY:

MASON CHEMICAL C

By: ‘ ‘
Name: C’f;‘egg’l\//iasog
Title: Secretary

[Signatures continue on next page/

[Signature Page to Stock Purchase Agreement]
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IN WITNESS WHEREQF, the parties hereto have executed this Agreement on the date
first above written.

PILOT:

PILOT CHEMICAL CORP.

By:
Name:
Title:

STOCKHOLDERS:

JEAN MASON TRUST CREATED U/T/A/D
DECEMBER 22, 2005

By:
Name:
Title:

WILLIAM B. MASON FAMILY TRUST
CREATED U/W/O WILLIAM B. MASON

Name: Marc Mason
Title: Trustee

COMPANY:

MASON CHEMICAL COMPANY

By:
Name:
Title:

[Signatures continue on next page]

[Signature Page to Stock Purchase Agreement]
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AGREED AND ACKNOWLEDGED,
solely for purposes of Section 5.8, Section 5.9
Section 5.12, 8.8, Section 8,14 and Section 8.15

iregt Mason, who represents that he has the right, power, legal capacity and authority to enter
into and perform his obligations under this Agreement.

AGREED AND ACKNOWLEDGED,
solely for purposes of Segtion 5.12

Marc Mason, who represents that he has the right, power, legal capacity and authority to enter
into and perform his obligations under this Agreement.

AGREED AND ACKNOWLEDGED,
solely for purposes of Section 5.12

Jein ;///M 27

;f?/hson who mpleqems that he has the right, power, legal capacity and authority to enter
nd perform his obligations under this Agreement.

[Signatire Page to Stock Purchase Agreement]
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AGREED AND ACKNOWLEDGED,
solely for purposes of Section 5.8, Section 5.9
Section 5.12, 8.8, Section 8.14 and Section 8.15

Gregg Mason, who represents that he has the right, power, legal capacity and authority to enter
into and perform his obligations under this Agreement.

AGREED AND ACKNOWLEDGED,
solely for purposes of Section 5.12

/%M/W /WM%

Mafc Mason, who represents that he has the right, power, legal capacity and authority to enter
into and perform his obligations under this Agreement.

AGREED AND ACKNOWLEDGED,
solely for purposes of Section 5.12

Jean Mason, who represents that he has the right, power, legal capacity and authority to enter
mto and perform his obligations under this Agreement.

[Signature Page to Stock Purchase Agreement]
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Schedule 3.11.1

Intellectual Property
Registered Trademarks:
a. Enhansys — Serial number 3,220,149
b. Maquat — Serial number 3,495,506
C. Masurf — Serial number 3,950,709
d. Nobac — Serial number 3,220,147

Unregistered Trademarks:

m.

Algaesil
Masamine
Masorb
Macheck
Maguard
Masodol
Masoteric
Mason
Masamide
Macat
Macare
The Quaternary Specialists

Mason Europe Limited

U.S. Environmental Protection Agency (EPA) Registrations under FIFRA:

Product EPA Registration Number
1. Magquat TC76-50% 10324-1
2. Magquat MQ2525M-10% S&W 10324-102
3. Maquat 128-PD 10324-105
4. Magquat MQ615-12.5 10324-106
20
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10.

11.

12.

Patents:

a.

Corrosion Resistant Sanitizing/Disinfecting Cleaning and Wood Preservative

Formulation — Patent No. US 6,395,698

b. Antimicrobial Composition — Patent No. US 7,754,770

Patent Applications:

a. Fluorinated Phosphate Ester Surfactant and Fluorinated Alcohol Compositions —
Application Serial No. 157618

Domain Names:

a. masonsurfactants.com

b. maquat.com

C. magquat.info

d. maquat.net

e. maquat.org

f. maquat.us

g. masonchem.com

h. maéoncheln.info

1, masonchem.net

] masonchem.org

k. masonchem.us

L masonchemical.com

m. masonchemical.info

n. masonchemical.net

0. masonchemical.org

p. masonchemical.us

Please see the Company’s logos attached as Exhibit A.
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10.
11.
12.
13.
14.
15.
16.

17.

RECORDED: 08/14/2014

Algaesil
Enhansys
Maquat
Masurf
Masamine
Masorb
Macheck
Maguard
Masodol
Masoteric
Mason
Masamide
Macat

Macare

The Quaternary Specialists

Mason Europe Limited

Nobac

Schedule 3.11.5

Trade Names
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