SHAREHOLDER VOTING AGREEMENT

Bated as of Aungust 14, 2008




SHAREHOLDER VOTING AGREEMENT

This SHAREHOLDER VOTING AGREEMENT (this "Agreement"} is
entered into as of August 14, 2008, by and amony Fangliang Zhang,
residing at 80 Montrose Ave,, Fanwood, NJ 07023, Luguan Wang,
residing at § Pine Meadow Ct. Bast Brunswick, HJ 08816, Ye Wang
residing at 52 Buttonwood Dr, East Brunswick, HNJ 08816
(hereinafter collectively referred to as “Shareholders” or
“parties”), and Genscript Corporation, a Delaware corporation
{the “Corporation”), with principal business address at 120
Cantennial ave., Piscatway, NJ 08854.

WITNESSETH:

WHEREAS, as of the date hereof, each Shareholder owns and
is entitled to dispose of (or to direct the disposition
of) and to wvote all of his/her shares {the "Common Stock™), of
GENSCRIPT COPROATICN, a Delaware corporation (the "Corporation"),
together with any other shares of Common Stock the voting power
over which is acguired by any Shareholder during the period from
and incloding the date hereof through and including the date on
which this Agreement is terminatad in accordance with its terms,
are collectively referred to herein as the "Shares") ;

_; .wmﬂwwmwm‘_mwmﬂmwcpamnm anticipate that the Corporation will

propose to dintroduce new investors to invest in the Corporation

3n umz.mrwuwm;o%_noasob stock will be issued;

4dl public offering (“IP0”) in. -

“_mﬁwﬁnwmmwm that nwm.aewﬁaﬁmﬁpomnzwﬁw




NOW, THEREFORE, in consideration of the forvgoing and fhe

mutual premises, representations, wartantios, ﬁﬁqwzm¢wu.:3£ |
agreements contained herein, the parties horeto, intending to L
legally bound, hereby agree as follows:

1. REPRESENTATIONS AND WARRANTIES.
Each Sharcholder hereby represents and warrants as fallows:

(1)  7This Agreement has been duly executed by signature  and
delivered by, and constitutes 1l valid and  binding
agreement of, such Sharcholdery, cnforacable against saeh
Shareholder in accordance with Ils Lerms,

{2) The execution by signature and dulivery of hija AGT esment
will not violate or result in a detanls wnder or eont )ik
with any agreemont, indenbure, Hovtgage,  note,  bopd,
lease or other contract 01 Lnsliimgent tey wliichy snch
Shareholder is a party,

(3) The Shares ownad by such Sharchelder and 1 he Cerb il foatl es
representing Shares, ir any, arce now el 41 al) times
during the term hercof shall be held by nuoh Shaveholder,
free and clear of any and all lieyng, alaimes, security
interests, proxies, voting  trusty ) agreoment s,
understandings or arrangements or any ofher snoctmbrances
whatsoever which would interfere with the voLing of such
Shares or the granting of any proxy.

VOTPING AGREEMENT.

‘Each Shareholder hereby covenants and agrees Lhat, during
.ﬂvm,nmha of this Agreement, art any and all meetings of
.ﬁwwmwowamhm of the Corporation, or at any adjournment
hexeof or in any other circumstances upon which a vote,
onsent (including but not limited to unanimous written
ohsents), agreement or other approval is sought, such
Shareholder shall vote (or “ause to be voted) all Shares
owned by such Shareholder, or over which such Shareholder
as voting control, from time to time and at all times,
n--whatever manner as shall be necessary to ensure a
holders.
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V.
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a, mxswczopamhm horeby COvVenant  aned MEroe L hat vithin rive
(5} business days aftey Teveiying notjoe of any or 413}
meetings aot forth in Sectian 21, Coch Shareholeie
should, orally or ip Wit g, nBoLity i he OETICT 1y
shareholders and the RLOXY g sSpecified jp
this Agreement theiy “:ﬂozlmzq YoLes
Shareholders further Coveranl  aped AGTEe that  aftiey
knowing the intending vates,  anel SRaraehold deg shonle
inform the RLIOXY to vate a1 his/her shares the SHRe s
the majority votos 0L Shatelo ey « fo ensnre | LizaliiInots
vote among Shareholdeys On the ML les () at ). foilowing
meeting(s).

Sclion 3 of

U Lthe marters,

b. Sueh mrmnmyOwama~ A5 a holder of Shares, shaj ha prescone
in person or hy Proxy gt aitj meoet ipgs of “harcholdors of
the Corporation S0 that a1 Shares  ype Counted  for
burposes of amﬁawaﬂnwsc "hes prosence o 4 NIOTam Ar sueh
meeting,

(3} Matters Applicable,

a., The vVoting mechanism set forth jp Soction 2.(2) applies
to ali matters  whero shareholderg” vote, consent
ﬂwnowsawm@ but not limited +o unanimous wELtLlen consents),
agreemant or approval is required undep the by-law of the
Corporation, Hnnwcawzc without limitation to  elect
individuals to  the Corporationts Board of Directors

+

(whether at any annual election of the Board of Directors

F 4
- in connection with filling any vacancy as g result of any
_ termination, removal or resignation of any member of the
S ctors or Ow:mmswamv\ merger and acquisitions
Zhang and Luguan Wang, eaen alone,
ing result under voting mechanism of
ing matters:
scope  of responsibilities of
;
maﬁmstﬂwos arrangement for director Fangliang
ughan Wéng, and Ye Wang; _
Sk or option ownership interest msosm_w,w

of outstanding ooaaon_mnonw. ;
hﬂ - .. v\d R\




4.

PROXY; FURTHER ASSURANCES.

(1} Contemporaneocusly with the execution of thisg Agrecment,

(2)

{3}

(4}

Shareholders shall deliver to Fangliang Zhang of

e

Corporation, a proxy in the form attached hereto as

Attachment A, which shall be

"Proxy"}.

S

Upon receiving the notice aof

Lrrevocaibrle Lo
extent permitted by law, with respect o Lhe Shiveo

Shareholders,

Lhug

|1 q.:. Loy ey

| ‘be required to vest in Fangliang
o ontk and give effect to the provisions

Mwﬂx Shareholder hereby covenants and agrees

and proxy authorized shall cast 411 wolos avithuwrized Lhe
same as majority of the votes of anrhoriz zing Sharsholders
informs such to ensure o ubanimras vorr TSI
S8hareholders on any matter o wenstire o TR RUTREPRT NTPS SURET
Section 2 of this Agrecment.

The vote of the Proxy shasi! contro!l ip sfay e
between his or her wote ol such Sheres el o ovore Ly e
Shareholder of such Sharea, if the sharonolder? s vaty o

1
inconsistent with the other two Shareholders.
shall perform such further acts and exeocul e
and instruments as way reasonably
Zhang the power to Garyy
of this Agroement .

Sharsholders
such further documents

COVENANTS

that prior
o the termination of this Agreement, such Shereholder
s not (i) without rthe prior written consent of the
;_& Bharehelders, transfer (which term shall include,
ﬁnﬂ limitation, for the purposes of this Agreement,
Y1 nle, gift, pledge, transfer, encumbrance ot olher
zmiof disposition of any kind or nature whatsoever) any
£he Bhares owned by =zuch Shareholder or any interest

in ox @:wwn into any contract, option or other
respect to0 any such
grant any vwcx%~ power of attornsy or
with respect to any of the
ﬂwwww deposit any of
intoe any wvoting

{14}
wwmﬂ* 2ation 4in or
zama ww such mwmnmwOMQQHN

agresment or other
xm QN ﬁwhwmmasmmﬁ zwnr respect to such Sharas;
ny awwmw action which would make any

of  such  Sharsholder Wz&ﬁ

Vs




contained herein untrue or incorrect or have the effect
of preventing or disabling such Shareholder from
performing its obligations under this Agreement.

(2) The covenants set forth in Section 5.(1) do not apply to
transfer of any of the Shares owned by such Shareholder
or any interest therein to such Shareholder’s direct
relatives. The recelving relative(s) of such Share or
interest shall hereby subject to this Agreement.

(3) The Covenants set forth in 5.(1) do not apply to proxy
given pursuant to Section 4. of this Agreement.

(4) Bffect of Non-Complying Action

a. If any action in wviolation of Section 5 shall be

attempted, or if any involuntary or other purported
action by law of any Shares occurs or is attempted (each,

a "Non-complying Action"), it shall be void and upon
presentation for Action the Corporation shall not give
effect to such purported Action. The failure of the

Corporation or its Shareholders to comply with the
covenants which are the subject matter of a Non-complying
Action shall not be construed as permission to proceed
with such action. In addition, any Shareholder under
this Agreement may institute and maintain a proceeding to
compel specific performance of this Agreement by the
Shareholder attempting such action, it being agreed that
the other Shareholders not in default and the Company do
not have an adequate remedy at law.

6. CERTAIN EVENTS

Each Shareholder agrees that this Agreement and the
obligations hereunder shall attach to all of the Shares owned by
such Shareholder and shall be binding upon any person or entity
to which legal or beneficial ownership of such Shares shall pass,
whether by operation of law or otherwise, including without
limitation such Shareholder’s successors and assigns. In the
event of any stock split, stock dividend, merger, reorganizatiom,
recapitalization or other change in the capital structure of the
Corporation or the acquisition of additional shares of the
Corporation’s stock or other voting securities of the
Corporation by such Shareholder after the date hereof, the
number of Shares subject to the terms of this Agreement shall be
adjusted automatically as appropriate and this Agreement and the

6



obligations hercunder shall attach automarically to any suarh
additional shares of the Corporation’s stock or other woling
securities of the Corporation issned to or acquired hy such
Shareholder.

7. FURTHER ASSURANCES

Each Sharcholder shall cxecule and deliver such addibionel
documents and take such further actions as may reansonahbly be
deemed by the Corporation Lo he necessary ol desivable Lo canny
out the provisions hereof and to vest the power to vote Sharoes
as contemplated by Section 2.

8. ASSIGNMENT

Neither this Agreement nor any ol Lhe raghts, intercests or
obligations under this Aqgreement shall be assigned, in whnle ar
in part, by operation of Jlaw or otherwise, by any Shareholder
without the prior written consent of the other Sharatwolders, Any
agsignment in vielation of the toregoing shall by puil and void
and of no force or effect whalsoever. This Agreement and all +he
provisions hereof shall be binding upon and inure to Lhe benefit
of the parties hereto and Lheir tespective hiejrs, execatars,
administrators, successors and permiticd ansignn.,

9. TERMIRATION

{1} This Agreement shall be cffoctive immediately after the
signature of this Agreement and shall continue in efinot
until the consummation of TPO and sale of the COmpAny,
unless terminated on an carlier dable pursuant to ithils

Agreement,

(2} This Agreement, and all rights and obhligations of the
parties hereunder shall terminate upon:

The unanimous written consent of Sharcholder Luqguan Wang,
Ye Wang, and Fangliang Zhang:

b. The expiration of the time specified in this Agreement
. for the termination of this Agreement:

_mg._.ﬁJufawm liguidation or dissolution of the Corporation: or

m@&mw Shareholder’s death or disability of any Shareholder.

——

V'



(1} Remedy at Law; Liguidated Damages.

Each Sharebolder hereby acknowledges  and  agrees that

irreparable damage would occur and that the athor partics heyeds

L]

would not have any adequate remedy at Jaw in the event that any
of the provisions of this Agreement are nnt  performed  in

accordance with their specific terms or are otherwize breached.
In the event such Shareholder breaches any provisions or terms
of this Agreement, the breaching Sharelolder shall pay tolal O
MILLION U.S. DOLLARS ($1,000,000) as liquidaled damages Lo non-
breaching Shareholders,

(2) Specific Performance.

Bach Shareholder further acknowledgen and agrees that the
other parties hereto shall ecach be entitled o an injunctinn or
injunctions to prevent breaches Ly sucl: shavcholder of this
Agreement and to enforcc spuecitiically the tepms and wluvisiong
of this Agreement, this being in adidit ion Lo iy obhen remedy Lo
which they are entitled at law or In caunity.  The Breacliing
‘Shareholder shall be liable for al] conta,  oxpenscs and
Hmmmo:mem attorneys’ fees of non-breaching shareholdors aeckineg
uch injunction or injunctions.

wy_waammwmm Cumulative,

L remedies, either under this Agreement or by law or
w afforded to any party, shall be cumulative and not

m@ h nmw&»mwom.ﬁo representing Shares, if any, whether pow
uch  Shareholder or wawmmmroh acquired, shall be
ﬁﬂm Corporation with a legend reading substantially

THE SHARES EVIDENCED HEREBY ARE SUBJECT T0
_VOTING AGREEMENT, A COPY OF WHICH 1S ON
AT THE OFFICE OF THE CORPORATION AND I8
ABLE UPON REQUEST), AND BY ACCEPTING
INTEREST 1IN SUCH SHARES THE PBERSON
ACCEPTING SUCH INTEREST SHALL BE DEEMED TO
GREES TO AND SHALL BECOME BOUND BY ALL THE
PRO Hmwozm OF SUCH VOTING AGREEMENT. aNY
HQE@HEU SALE, TRANSFER, PLEDGE,




HYPOTHECATION OR OTHER DRISPOLSITION OF THE
SECURITIES REPRESENTED BY THIS CERTIFTCATE
NOT IN COMPLIANCE WITH THE TERMS  AND
CONDITIONS OF SUCH AGREEMENT SHALL BE VOID
AND OF NO FORCE AND EFFECT.

12. COUNTERPARTS

This Agreement may be execytod in Ihree O T i
counterparts, each of which shall be deomed to he an original,
but all of which together shall ba considered one and the same
instrument.

13. ENTIRE AGREEMENT

This Agreement constitutes the  entive Agr eiment, w1l
supersedes all prior agreemenly and ::Lcwm_azgwsamx Dol wiittern
and oral, among the parties witlh tespect Lo the aubdesr matt s
hereof,

14. SEVERABILITY

If any term, provision, covenant or restrictiosn herein, or
the application thereof to any  circamstanes,  shall, Lo dany
‘extent, be held by a court of compeLent jurisdiclion Lo be
invalid, void or unenforceable, such term, vwc¢wmmcz~ covenany
or Hmmnmwnwwom shall be modified or voided, ag may be neceossary
0 ‘achieve the intent of the parties to the exrent possible, and
remainder of the terms, provisions, covenant s dnd
fctions herein and the application thereol vo any other
circumstances, shall remain in full force and effect, shall not
any way be affected, impaired or invalidated, and shall he
N Hnwa to the fullest extent permitted by law,

,20 WAIVER

Any ﬁmma or provision of this Agreement may be waived by
he mmuﬂ% entitled to the benefit thereof. Any such waiver shall
HQH% and sufficiently authorized for the purposes of this
nt, 1f, as to any party, it is duly authorized in writing
paxty. The fallure of any party hereto to enforce at any
rovision of this Agreement shall not be construed t{o
mnr of such provision, nor in any way to affect the
w:mm Agreement or any part hereof or the right of
ﬂﬂﬁmnmw to enforce each and every such provision.
an V @mnv of this Agreement shall be held to
such other breach. ~




16. MODIFICATION
i ) : ; © this
: i wajiver 1in respect of
g ni odification oOr : S ey
A e MEMﬂM%%sz MWmman<o against any party unless it 1
greemen Tt :

be in writing and signed by such party.

17. MUTUAL DRAFTING

hereto has participated in Lhe Qhahrhzm ol this
nach party - cknowledges is the result of
Agreement, which each party ww redges
extensive negotiations among Lhe parties.
18. ATTORNYEY'S FEES; EXPENSES: AND COSTS
In the event it is necessary for any party to engage an
attorney to enforce the terms of this Agreeoment, ﬂﬁamﬁagwmm-aﬁ
whether a lawsult or arbitration is commencad, {he ﬁwvﬁmu_uza
party shall, in addition to any other relicf, be ?:w_ﬁwsa to
recover from the party in defaulti reasonable attorney's feou,
expenses and costs, including any on appeal.,

19. GOVERNING LAW; CONSENT TO JURISDICTION

(1) This Agreement and all disputes between the Partios anoder
or related to the Agreement or the facte Aned
tircumstances leading to its exaecntion, whelilnwa g
contract, tort or otherwise, shall he qoverned Ly amd
construed in accordance With the laws of fhe vlale of
Delaware, without regard to the applical jon ol Velawey e
Principles of conflicts of Laves,

{2) Bach of the parties hereto hereby irrevocably and
unconditionally submits, for itself and its properiy, to
the exclusive jurisdiction of any Delaware State court,
or Federal Court of the United States of America, sitting
in Delaware, and any appellate court from any thereof, in
any action or Proceeding arising out of or relating to
this Agreement or for recognition or enforcement of any

judgment relating thereto.

20. LEGAL REPRESENTATION

_ warnfully read
BEach Shareholder represents that he/she has carefully

: . Lt oy o and all
this agreement and understands its @HCﬂ»v¢ﬁ:m..WLMw3n\ s
Shareholders acknowledge that it jis a mmhma.LW+wm ‘eocrcion, or f =
not the result of any fraud, duress, overrcaching,
. o o TR

10 e




undue influence exercised by any Shareholder upon the other O
by any other person or persons upon cither. Fach m:mhmrewﬁmw h
been advised that he/she should cach he represented by his/her
own counsel, and each Shareholder acknowledges that he/she has
requested that KEVIN KERVENG TUNG, P.C. prepare this Agreement
without relying upon KEVIN KERVENG TUNG, I'.C. as his/her
independent counsel. Each and all Shareholders acknowledge and
expressly consents to KEVIN KERVRNG TUNG, P.C. acting as the
preparer of this Agreement, after {ull disclosure to him/her
that he/she should be represented by his/her own counse}. Hach
and all Shareholders expressly waive and release EEVIN EERVEEG
TUNG, P.C. from any responsibility, liability and/or right
he/she may have, jointly or severally, against KEVIN KREVENG
TUNG, P.C. as a result of acting for all of the Sharcholdors
the preparation of this Agreemenl. Each and all Shareholders
expressly acknowledge that he/she has tully discussed all of the
terms of this Agreement between themselves and undarstands oaid
terms and has supplied KEVIM KERVENG TUHG, P.C. with all the
information necessary to prepare this Agreement without any
advice from KEVIN KERVENG TUNG, P.C, to any of the Sharchaleers,
all legal discussions have been taken place sde: all
Shareholders were together, and each Sharehaldeor expreasly and
affirmatively states and understands ri
on KEVIN KERVENG TUNG, P.C. in LY Wery obbuer Bhwant o in Uhe

preparation of this Agreement.

215

J1:

oy

11t hiedshe hisn ol re:ljod

IN WITNESS WHEREOF, Lhe undersighed Parties have amesne ]
and delivered this Voting Agreement as of the day aned yenr Tireg

above written.

GENSCRIPT CORPORATION

| oMJ ﬁn.ﬁ\r.m.,.u,u vu_
" m - = NDate: e

Date: gm\w ww%

X fre
Date: 7 \“\

- FANGLIANG ZHANG

11




ATTACHMENT A

PROXY TO VOTE STOCK OF THE CORPORATION

The undersigned sharcholder of GENSCRIFT CORPORATION, <

Delaware corporation {the "CORPORATION"), frearely irrevocably (no
the extent provided in Section 212 of the Delaware General
Corporation Law, except as provided below} appoints and
constitutes Fangliang Zhang of the Corporatioen, as the 5010~ and

exclusgive attorney and proxy ot the undersigred, with t12ll powsx
of gubstitution and resubstitution, to vate and exerciose all
voting and related rights (to rhe il extenr that the
undersigned is entitled to do so) with respect to all of Lhe

shares of capital stock of ths Corporation that now are o

- ._mwmwmmmnmn may be beneficially ownod by the undersiqnod, and any

;amsa mww other shares or securities of Livr Corporation Lssued,
mvwm\ exchanged or cxchangeable in recpect thoereol on or
ﬁmnmm the date hereof {(collrcrively, rhe "DRECORTTIRS™Y iw
ordance with the terms of this Proxy. The Sesnritios
wmmmmwnwmww% owned by the undersigned sharehaidec b the
.thmnwom as of the date of this Proxy aie Tlosted ooy Asg oo
&Wﬂz the undersigned's execution of this Proxy, any and

¢ proxies given by the undersigned with roopect Uo oty

,mﬂm hereby revoked and the undersigned agrees nol Lo

.

Lo the Securitie

»»




“(ON DATE.” Ags usad herein, the term

until after the “EXPIRAI
WpYDIRATION DATE" shall mean the earlisr to ocour of (i} i
Expiration date defined in the Voting Agreement, and {ii} the

date on which the Voting Agreement 18 terminated in accordanca

with its terms.

-

This Proxy is irrevocable {te the extent provided in
Saction 212 of the Delaware Genoral Corporation Law), is couplod
with an interest and is granted purswant to thal oertain
Shareholder Voting Agreement dated as of Angust 14, 2008, by and
among Sharsholder Fangliang Zhang, Ye YWang, Laquan Wang and the
undersigned (the "VOTING AGREEMENT"), and 1s granted in

consideration of future introduction of new investors to join

the Corporation and plan of public offering.

e ;._M The attorney and proxy named above is hereby authorized




consent in lieu of such meebing on all matters as provided i
Section 2.(3) of the Voting Agreement.
If the undersigned fails for any reason Lo vote liigs or her

Shares in accordance with the requirements ot Secticn 2 o

[y
ot
g
e
(L

Voting Agreement, then the attorney and Proxy named abowve shall
have the right to vote the Securities in accordance with =he
provisions of the Section 2 of the Veting Agreement. The wore of
the Proxy shall control in any <ontlich betwsen his or her wvote
of such Shares and a vote by the undersignedt of such Shares.

Any obligation of the undersigned hereunder shall be
binding upon the successors and assigns oi Lhe undepsigined.
This Proxy is irrevocable (to tLhe exteal provided in
Section 212 of the Delaware Generdl Corporation Law). This Proxy

shall terminate, and be 0! no turther Lorce and oLfeot,

automatically upon the Bxpiratlon Dale.

Dated: August 14, 2008

GENSCRIPT CORPORATION

JN\/;\N\\IU Dates: y\\}r\ s

SANGLIANG ZHANG

wv .\f. i
Date: o \\\. VST e A.h

Date:_¢8/i4/c8
=+






