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Exhibit A 
 
STOCK RESTRICTION AGREEMENT 
 
THIS STOCK RESTRICTION AGREMENT (the "Agreement") is made as of the 17 March 2016, 
by and between WinProbe Corporation, a Delaware corporation (the "Company', and 
                                                               (the "Shareholder”). 
 
For valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the 
parties hereto agree as follows: 
 
1. Option Shares. The Shareholder was granted the right to purchase up to 
shares (the "Option Shares") of common stock of the Company, par value $0.01 per share (the 
"Common Stock"), pursuant to stock options awarded under the Company's Stock Incentive Plan 
(the "Plan) on, 17 March 2016 subject to the terms and conditions of the applicable option grant 
agreement evidencing such award (the "Option Grant Agreement'). The Shareholder has 
purchased on even date herewith, Option Shares (the "Shares"). The Shareholder agrees that 
the Shares shall be subject to the terms, conditions and restrictions set forth in this Agreement 
and the Option Grant Agreement. The Shareholder further agrees that any additional Option 
Shares purchased by the Shareholder shall be subject to the terms, conditions and restrictions 
set forth in this Agreement, and such shares shall be deemed Shares for all purposes hereunder. 
Upon receipt of payment by the Company for the Shares, the Company shall either issue and 
deliver to the Shareholder one or more certificates in the name of the Shareholder for that 
number of Shares purchased by the Shareholder, hold such Share certificates in escrow until 
the underlying Shares may be transferred freely without restriction under this Agreement, or 
provide for uncertificated, book entry issuance of those Shares. 
 
2. Restrictions on Transfer. The Shareholder shall not transfer any of the Shares, except 
by a transfer that meets the following requirements: 
 

(a) Notice Requirement. If at any time the Shareholder proposes to sell or otherwise transfer 
or assign for cash, cash equivalents or any other form of consideration (including a promissory 
note) pursuant to a bona fide offer from any third party all or any part of his or her vested Shares 
(the "Offered Shares"), the Shareholder shall first give written notice of the proposed transfer 
(the "Transfer Notice") to the Company. The Transfer Notice shall name the proposed 
transferee(s) and state the number of shares to be transferred, the price per share and all other 
material terms and conditions of the transfer. 

 
(b) Company's Right to Purchase. For 30 days following its receipt of such Transfer Notice, 

the Company shall have the right to purchase all or any lesser part of the Offered Shares at the 
price and upon the terms and conditions set forth in the Transfer Notice. In the event the 
Company elects to purchase all or any lesser part of the Offered Shares, it shall give written 
notice of its election to the Shareholder within such 30-day period, and the settlement of the sale 
on such Offered Shares shall be made as provided below in Section 2(c) of this Agreement. 

 
(c) Settlement. If the Company elects to acquire all or any lesser part of the Offered Shares, 

the Company shall so notify the Shareholder, and settlement shall be made at the principal 
executive office of the Company in cash within 60 days after the Company receives the Transfer 
Notice; provided, however, if the terms of payment set forth in the Shareholder's Transfer Notice 
were other than cash against delivery, the Company may pay for such Offered Shares on the 
same terms and conditions set forth in the Transfer Notice or may pay cash in lieu of such other 
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consideration. If the consideration offered for the Offered Shares includes non-cash 
consideration the dollar value of such non-cash consideration shall be determined by the 
Company's Board of Directors, whose good faith determination shall be conclusive. 
Notwithstanding anything in this Agreement to the contrary, the provisions of Section 4 of this 
Agreement shall be controlling, to the extent applicable, regarding any payment due with respect 
to the Company's purchase of the Offered Shares and shall not preclude a determination for 
purposes of this Agreement that "settlement" of the Company's purchase of the Offered Shares 
has been duly made pursuant to this Section 2(c) if any payment due the Shareholder is deferred 
accordingly. 

 
(d) Sales Free of Restrictions. If the Company does not elect to purchase all of the 
Offered Shares, the Shareholder may, not sooner than 35 or later than 120 days following 

delivery of the Transfer Notice, enter into an agreement providing for the closing of the transfer 
of the Offered Shares covered by the Transfer Notice within 30 days of the date such agreement 
is entered into on the same terms and conditions as those described in the Transfer Notice. Any 
proposed transfer on different terms and conditions than those described in the Transfer Notice, 
as well as any subsequent proposed transfer of any of the Shares, shall again be subject to the 
right of first refusal of the Company and shall require compliance by the Shareholder with the 
procedures described in this Section 2. 

 
(e) Exempt Transactions. The following transactions shall be exempt from the provisions of 

this Section 2: 
(i) the Shareholder's transfer of any or all of the Shareholder's Shares, either during the 

Shareholder's lifetime or on death by will or the laws of descent and distribution, to one or more 
Members of 4he Shareholder's immediate family, to a trust for the exclusive benefit of the 
Shareholder or such immediate family members, to any other entity owned exclusively by the 
Shareholder or such immediate family members, or to any combination of the foregoing (each, 
a "Permitted Transferee' provided, however, that no transfers made pursuant to any divorce or 
separation proceedings or settlements shall be exempt from this Section 2. "Immediate family 
member* shall mean spouse, children or parents of the Shareholder, including in each case 
adoptive relations; 

(ii) Any transfer to the Company in pledge as security for any purchase-money indebtedness 
incurred by the Shareholder in connection with the acquisition of the Shares; or 

(iii) Any transfer pursuant to a registration statement filed by the Company with the Securities 
and Exchange Commission. 

Notwithstanding anything to the contrary contained elsewhere in this Section 2, except with 
respect to a transfer pursuant to Section 2(e)(iii), any proposed transferee or Permitted 
Transferee of the Shareholder shall receive and hold such stock subject to the provisions of this 
Agreement, and, as a condition of such transfer, shall deliver to the Company a written 
instrument confirming that such transferee shall be bound by all of the terms and conditions of 
this Agreement. There shall be no subsequent transfer of such stock except in accordance with 
this Section 2. 

 
(f) Termination of Restrictions on Transfer. The foregoing restrictions on transfer in 
this Section 2 shall terminate upon the closing of the first public offering of securities of the 

Company that is effected pursuant to a registration statement filed with, and declared effective 
by, the Securities and Exchange Commission under the Securities Act of 1933 (the "Securities 
Act) that results in aggregate gross proceeds to the Company of at least $10 Million and the 
price of such securities is at least $5 per share, as adjusted. 
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3. Effect of Prohibited Transfer. The Company shall not be required to (a) transfer on its 
books any of the Shares that have been sold or transferred in violation of any of the provisions 
set forth in this Agreement, or (b) treat as owner of such Shares or to pay dividends or other 
distributions to any transferee to whom any such Shares shall have been so sold or transferred. 

 
4. Company's Right to Defer Payments. Notwithstanding anything herein to the contrary, 
no payment shall be made under this Agreement, or under any promissory note issued by the 
Company pursuant to this Agreement, that would cause the Company to violate any banking 
agreement or loan or other financial covenant or cause default of any senior indebtedness of the 
Company, regardless of when such agreement, covenant or indebtedness was created, incurred 
or assumed. Any payment under this Agreement that would cause such violation or default shall 
be deferred until, in the sole discretion of the Board of Directors of the Company, such payment 
shall no longer cause any such violation or default. Any payment deferred in consequence of 
the provisions of the preceding sentence shall bear simple interest from the date such payment 
would otherwise have been made to the date when such payment is actually made, at a rate 
which is equal to the prime rate of interest published in the Wall Street Journal on the date such 
payment would otherwise have been made, but in no event shall such rate of interest exceed 10 
percent per annum. The Company shall pay interest at the same time as it makes the payment 
to which such interest relates. 
 
5. Restrictive Legend. All certificates representing Shares shall have affixed thereto a 
legend in substantially the following form, in addition to any other legends that may be required 
under federal or state securities laws: 
The shares of stock represented by this certificate are subject to restrictions on transfer, an 
option to purchase and a market stand-off agreement set forth in a certain Stock Restriction 
Agreement between the corporation and the registered owner of this certificate (or his 
predecessor in interest), and no transfer of such shares may be made without compliance with 
that Agreement. A copy of that Agreement is available for inspection at the office of the 
corporation upon appropriate request and without charge. 
The securities represented by this stock certificate have not been registered under the Securities 
Act of 1933 (the "Act') or applicable state securities laws (the "State Acts"), and shall not be sold, 
pledged, hypothecated, donated, or otherwise transferred (whether or not for consideration) by 
the holder except upon the issuance to the corporation of a favorable opinion of its counsel 
and/or submission to the corporation of such other evidence as may be satisfactory to counsel 
for the corporation, to the effect that any such transfer shall not be in violation of the Act and the 
State Acts. 

 
6. Investment Representations. The Shareholder represents, warrants and covenants as 
follows: 

(a) Shareholder is purchasing the Shares for the Shareholder's own account for investment 
only, and not with a view to, or for sale in connection with, any distribution of the Shares in 
violation of the Securities Act of 1933 (the "Securities Act'), or any rule or regulation under the 
Securities Act. 

(b) Shareholder understands that the Shares are being issued without registration under the 
Securities Act, in reliance upon one or more exemptions contained in the Securities Act, and 
such reliance is based in part on the above representation. The Shareholder also understands 
that the Company is not obligated to comply with the registration requirements of the Securities 
Act or with the requirements for an exemption under Regulation A under the Securities Act for 
the Shareholder's benefit. 
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(c) Shareholder has had such opportunity as the Shareholder deemed adequate to obtain 
from representatives of the Company such information as is necessary to permit the Shareholder 
to evaluate the merits and risks of the Shareholder's investment in the Company. 

(d) Shareholder has sufficient experience in business, financial and investment matters to 
be able to evaluate the risks involved in the purchase of the Shares and to make an informed 
investment decision with respect to such purchase. 

(e) Shareholder can afford a complete loss of the value of the Shares and is able to bear the 
economic risk of holding such Shares for an indefinite period. 

(f) Shareholder understands that (i) the Shares have not been registered under the 
Securities Act and are "restricted securities" within the meaning of Rule 144 under the Securities 
Act; (ii) the Shares cannot be sold transferred or otherwise disposed of unless they are 
subsequently registered under the Securities Act or an exemption from registration is then 
available and, therefore, they may need to be held indefinitely; and (iii) there is now no 
registration statement on file with the Securities and Exchange Commission with respect to any 
stock of the Company and the Company has no obligation or current intention to register the 
Shares under the Securities Act. As a condition to any transfer of the Shares, the Shareholder 
understands that the Company may require an opinion of counsel satisfactory to the Company 
to the effect that such transfer does not require registration under the Securities Act or any state 
securities law. 
 
7. Adjustments for Stock Splits, Stock Dividends, etc. 

(a) If from time to time there is any spin-off, stock split-up, stock dividend, stock distribution 
or other reclassification of the Common Stock of the Company, any and all new, substituted or 
additional securities to which the Shareholder is entitled by reason of his or her ownership of the 
Shares shall be immediately subject to the restrictions on transfer and other provisions of this 
Agreement in the same manner and to the same extent as the Shares. 

(b) If the Shares are converted into or exchanged for, or shareholders of the Company 
receive by reason of any distribution in total or partial liquidation, securities of another 
corporation, or other property (including cash), pursuant to any merger of the Company or 
acquisition of its assets, then the rights of the Company under this Agreement shall inure to the 
benefit of the Company's successor, and this Agreement shall apply to the securities or other 
property received upon such conversion, exchange or distribution in the same manner and to 
the same extent as the Shares. 

 
8. Market Stand-Off. Following the effective date of a registration statement of the Company 
filed under the Securities Act, the Shareholder, for the duration specified by and to the extent 
requested by the Company and an underwriter of Common Stock or other securities of the 
Company, shall not offer, sell, contract to sell, pledge or otherwise dispose of, directly or 
indirectly, any equity securities of the Company, or any securities convertible into or 
exchangeable or exercisable for such securities, enter into a transaction which would have the 
same effect, or enter into any swap, hedge or other arrangement that transfers, in whole or in 
part, any of the economic consequences of ownership of such securities, whether any such 
aforementioned transaction is to be settled by delivery of such securities or other securities, in 
cash or otherwise, or publicly disclose the intention to make any such offer, sale, pledge or 
disposition, or to enter into any such transaction, swap, hedge or other arrangement, in each 
case during the seven days prior to and the 120 days after the effectiveness of any underwritten 
offering of the Company's equity securities (or such longer or shorter period as may be requested 
in writing by the managing underwriter and agreed to in writing by the Company) (the "Market 
Stand-Off Period"), except as part of such underwritten registration if otherwise permitted. In 
addition, the Shareholder agrees to execute any further letters, agreements and/or other 
documents requested by the Company or its underwriters which are consistent with the terms of 
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this Section 10. The Company may impose stop-transfer instructions with respect to securities 
subject to the foregoing restrictions until the end of such Market Stand-Off Period. 
 
9, Withholding Taxes. The Shareholder acknowledges and agrees that the Company has 
the right to deduct from payments of any kind otherwise due to the Shareholder any federal, 
state or local taxes of any kind required by law to be withheld with respect to the purchase, sale 
or vesting of the Shares by the Shareholder. 
 
10. Invalidity or Unenforceability. It is the intention of the Company and the Shareholder that 
this Agreement shall be enforceable to the fullest extent allowed by law. In the event that a court 
having jurisdiction holds any provision of this Agreement to be invalid or unenforceable, in whole 
or in part, the Company and the Shareholder agree that, if allowed by law, that provision shall 
be reduced to the degree necessary to render it valid and enforceable without affecting the rest 
of this Agreement. 
 
11. Waiver. No delay or omission by the Company in exercising any right under this 
Agreement shall operate as a waiver of that or any other right. A waiver or consent given by the 
Company on any one occasion shall be effective only in that instance and shall not be construed 
as a bar or waiver of any right on any other occasion. 
 
12. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the 
Company and the Shareholder and their respective heirs, executors, administrators, legal 
representatives, successors and assigns, subject to the terms, conditions and restrictions set 
forth in this Agreement. The Company may assign its rights under this Agreement to a third 
party, provided that such assignee agrees to be bound by all of the Company's obligations under 
this Agreement. 
 
13. No Rights to Employment. Nothing contained in this Agreement shall be construed as 
giving the Shareholder any right to be retained, in any position, as an employee or other service 
provider of the Company for any period of time or to restrict the Company's right to terminate the 
Shareholder's employment or other service relationship at any time with or without cause or 
notice. 
 
14. Notices. All notices and other communications made or given pursuant to this Agreement 
shall be in writing and shall be sufficiently made or given if hand delivered or mailed by certified 
mail, addressed to the Shareholder at the address contained in the records of the Company, or 
addressed to the Company for the attention of its Corporate Secretary at its principal executive 
office or, if the receiving party consents in advance, transmitted and received via telecopy or via 
such other electronic transmission mechanism as may be available to the parties. 
 
15. Pronouns. 'Whenever the context may require, any pronouns used in this' Agreement' 
shall include the corresponding masculine, feminine or neuter forms, and the singular form of 
nouns and pronouns shall include the plural, and vice versa. 
 
16. Shareholder. Whenever the word "Shareholder" is used in any provision of this 
Agreement under circumstances where the provision should logically be construed, as 
determined by the Board of Directors of the Company, to apply to the Shareholder's estate, 
personal representative, beneficiary to whom the Shares may be transferred by will or by the 
laws of descent and distribution, transferees, successors or assignees, the word "Shareholder" 
shall be deemed to include such persons. 
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17. Entire Agreement. This Agreement constitutes the entire agreement between the parties, 
and supersedes all prior agreements and understandings, relating to the subject matter of this 
Agreement. 
18. Amendment. This Agreement may be amended or modified only by a written instrument 
executed by both the Company and the Shareholder. 
 
19. Governing Law. This Agreement shall be construed, interpreted and enforced in 
accordance with the laws of the State of Delaware, without regard to its provisions concerning 
the applicability of laws of other jurisdictions. Any suit with respect hereto will be brought in the 
federal or state courts in the districts which include the principal executive offices of the 
Company, and the Shareholder hereby agrees and submits to the personal jurisdiction and 
venue thereof. 
 
20. IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 
and year first above written. 
 
WINPROBE CORPORATION INC. SHAREHOLDER 
 
 
 
 
 
W Guy Scott  ____________________________ 
Title: Chairman Signature 
     
 Name: 
 Address: 
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[The following consent for spouse's signature should be used with respect to an optionee who 
lives in a community property state (the following 9 states are community property states: AZ, 
CA, ID, LA, NV, NM, TX, WA and WI).] 
 
 
 
 
 
 
Consent of Community Property Spouse 
 
The undersigned spouse of the Shareholder has read, understands, and hereby approves the 
purchase of shares of Common Stock pursuant to this Stock Restriction Agreement and the 
related Option Grant Agreement between the Shareholder and the Company (the 
"Agreements”). In consideration of the Company's granting my spouse the right to purchase the 
Shares as set forth in the Agreements, the undersigned hereby agrees to be irrevocably bound 
by the Agreements and further agrees that any community property interest shall similarly be 
bound by the Agreements. The undersigned hereby appoints the Shareholder as my attorney-
in-fact with respect to any amendment or exercise of any rights under the Agreements. 
 
 
Date: ________________________   ________________________________ 
       Signature of Shareholder's Spouse 
  
       Address: ________________________ 
           ________________________ 
           ________________________ 

 


