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SHAREHOLDER VOTING AGREEMENT

This SHAREHOLDER VOTING AGREEMENT {(this "Agreement™) is
entered into as of August 14, 2008, by and among Fangliang Zhang,
residing at 80 Montrose Ave., Fanwood, NJ 07023, Luguan Wang,
residing at 8 Pine Meadow Ct. East Brunswick, NJ 08816, Ye Wang
residing at 52 Buttonwood Dir, East Brunswick, NJ 08816
(hereinafter collectively referred to as “Sharehclders” or
“parties”), and Genscript Corporation, a Delaware corporation
{the “Corporation”}, with principal business address al 120
Centennial Ave., Piscatway, HJ 08854,

WITHNEGSSET®TH:

RS, as of the date hereof, each Shareholder owns and
is entitled to dispose of {or to direct the disposition
of ) and to vote all of his/her shares (the "Common Strock™), of
GENSCRIPT COPROATION, a Delaware corporation [(the "Corporation®™),
together with any other shares of Common Stock the voting power
over which is acquired by any Shareholder during the period from
and including the date hereof through and including the date on
which this Agreement is terminated in accordance with its terms,
are collectively referred to herein as the "Shares"):

R A8, Shareholders anticipate that the Corporation will
.propese to introduce new investors to invest in the Corporation
ew shares of common stock will be issued;

:5§§xéh§l§§r$ﬁ§§;§@iygﬁ& that the Corporation will
toject initial public offering (“IPO”) in -~
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NOW, THEREFORE, in consideration of the f@r&g@%ﬂg an@‘fhn
mutual premises, representations, w&rrdnLigu;_ﬁ@vgganig'gnu |
agreements contained herein, the partics hereto, intending Lo Lo
legally bound, hereby agree as follows:

L. REPRESENTATIONS AND WARRANTIES.
Each Shareholder hereby represeonts and warrants as follows:

(1} This Agreement has been duly executod by signature  apd
delivered by, and constitutes the wvalid el binding
agreement of, such Sharcholder, enforacable against such
Shareholder in accordancoe with ils Lerms.

(2} The execution by signature and delivery of this Agreement
will not violate or result in a delanlt under or eontliet
with any agreement, Indentore,  wmortgage, note,  bend,
lease or other contract Cr  dnsbiuvment o whiich  euch
Shareholder is a party.

{3) The Shares owned by such Shareholder and 1 he certilicates
representing Shares, if aity, are now and at oaltl rimes
during the term hercof shall be held by suel Shareholder,
free and clear of any and all Lieus, olaims, security
interests, proxies, voting Lrunsty €31, agrecmnenta,
understandings or arrangements or any other encumbrances
whatsoever which would interfore with the voting of such
Bhares or the granting of ANy pProxy. :

VOTING AGREEMENT,

‘Each Shareholder hereby covenants and agrees that, during
_gg_t@xm of this Agreement, at any and all meetings of
shareholders of the Corporation, or at any adjournment
. x§gf or in any other circumstances upon which a vote,
onsent (including but not limited Lo unanimous written
onsents}, agreement or other approval s sought, such
hareholder shall vote (or cause to he voted) all Shares
ned by such Shareholder, or over which such Shareholder
has voting control, from time to time and at all times,
n. wWhatever manner as shall be necessary to ensure a
animous vote among Shareholders.




a. Sharcholders hereby  covenans A agrec U hat Within £ive
(5} business days after LECOiving notjes of any or a1l
meetings sot forth in Sect fon DAY, cuch Clharuholcesr
should, orally or in Wit g, Hotify  the other  fas
shareholders and the proxy s Specified jn Seotion KRS
this Agreement theiy iﬂ?ﬁﬁdiug Voles  on the matrters,
Shareholders further CUYC iy | and  agree that,  aftey
kﬁawing the intendéuq VOres,  aaeh Shareholder Sheslad
inform the PLOXY to vote all his/her Shares Fhe soape a4

the maj&rity voton of Shateholdey 0 rnour o

vote among Shareholders o1 the mal Loy (o)

meetingis),

i Ullali Lol
2l Lhe follnwing

b. Such Shareholder, a1 a holdey or hares, shall he present
in person or by PEOXY a0 a1 meet ings of sharveholdoarn of
the Corporation S0 that 41 Shaves g countad  for
burposes of ﬁeiﬁrméﬁiﬁg the presence of a4 OTNn Ar such
meeting,

(3) Matters Applicable.

a. The voting mechanism set forth ip Section 2.12}) appiies

£ all matters  whore shareholders? vote, COngent
{in@iuding but not limited to unanimons wiritten consent s}
agreement or approval is required under the by-law of the
Corporation, including  without limitation o alect
individuals &g the Corporation’s Board of Directors
(whether at any annuail election of the Board of Directors,
in connection with filling any vacancy as a result of any
 termination, removal or resignation of Sny member of the
Board of Directors or otherwise), merger and acguisitions
and/or any other matters.

&

éﬁQwﬁéiﬁ Fangliang Zhang and Luguan Wang, each alone,
_POWer to veto a voting result under voting mechanism of
reement in the following matters:

$§§; §ﬁ§ialiy - change scope of responsibilities gf
tors of the board;

Compensation arrangement for director Fangliang

; ﬁﬁ”ﬁgﬁggsaag fa_%&ﬁg$_ . :
L ip - interest among.

£ outstanding common stock, g%




4. PROXY; FURTHER ASSURANCES.

{1} Contemporanecusly with the executrion of this ig
Shareholders shall deliver to Fangliang Zhang o
Corporation, a proxy in the form attached hereto as
Attachment A, which shall be lrrevocabile Lo Lhe fsllest
extent permitted by law, with respecr o Lhe Shares (the
YProxy®).

L
1 ?ﬁ%

{2) Upon recelving the notice of Shareholders, Lhe atborney
and proxy authorized shall cast all volos auihorized Lhe
same as majority of the votes of anrhovizing Shareholders
informs such to ensure o unanimous voleo .aqmg
SBhareholders on any matter Lo enoure Lhe siafofcoenent of
Section 2 of this Agreoment.

{3} The vote of the Proxy shall contoo! in apy vonri e
between his or her vote of guch Shares g Fatas ]
Sharsholder of such Shares, f the of
inconsistent with the other two Sharehaoldes

{4} Sharsholders shall perform such further acts and executs
such further documents and instruments as may reasonably

. be required to vest in Fangllang Zhang the power Lo carpy

- gut and give effect to the provisions of this Agreemont.

éaﬁh shareholder hereby covenants and agrees that prior
. the termination of this Agreement, such Shareholder
ﬁg'1 fgﬁ; (i} without the prior written consent of the
' 5haxehai§§r$; transfer (which term shall inciude,
- ilimitarion, for the purposes of Lhls Agreement,
le, gift, pledge, transfer, encumbrance or other
disposition of any kind or nature whatsoever) any
e Bhares owned by such Shareholder or any interest
n or enter into any contract, option or other
ment or understanding with respect to any such
/ {44} grant any proxy, F@wer of attorney or
,ﬁﬁﬁkﬁﬁiaatiﬁﬁ in or with respect te any of the
ﬁﬁ%@ by such Shareholder; {iii? deposit any of
~owned by such Shareholder inte any wvoting
enter into any voting agreement or other
x*azfaﬁgémﬁﬁﬁ with respect to such Shares;
@ any other action which would make any
- warranties of such  Shareholder ?W%ﬁ

yu




ebligations hercunder shall attach automavically to any such
additional shares of the Corporation’s stock or other voling
securities of the Corporation issued to or acoguired by such
Shareholder.

7. FURTHER ASSURANCES

Each Sharcholder shall execute and deliver such additional
documents and take such further actions as may reasonabhly be
deemed by the Corporation to be necessary or desivable o Carry
out the provisions hereof and to vest the power toe vote Shares
as contemplated by Section 2.

8. AZ 8T GHNMENT

NHeither this Agreement nor any of the tiohils, intercsts or
obligations under this Agreement shail be assiqned, in whole ar
in part, by operation of law or otherwise, by aly Sharebolder
without the prior written consent of the olher Sharoaholders, Any
assignment in vicolation of the foregoing shall be null and void
and of no force or eifect whalscever. This Agreemont and all the
provisions hereof shall be binding upon and inure to Lhe benofit
of the parties hereto and Lhelr vespective heirs, execntors,
administrators, successors and permitted assigns.

8. TERMINATION

{1} This Agreement shall be effective immediately after Lhe
signature of this Agreement and shall continue in effect
until the consummation of PO and sale of tho COMPAnsy,
unless terminated on an earlier dale pursuant to this
Agresment.,

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

2. The unanimous written consent of Sharchelder Luguan Wang,
Ye Wang, and Fangliang Zhang;

.'jsﬁThﬁ expiration of the time specified in this Agreement
' for the termination of this Agreenment;

:;ﬁﬁhé liquidation or dissolution of the Corporation: or




(1} Remedy at Law; Liquidated Damagoes.

Each Shareholder hercby acknowiedges  and  agrecs tha

L

irreparable damage would occur and that the other partics herefo
would not have any adequate remedy abt law in the cvent that any
of the provisions of this Agreement are not performed  in
accordance with their specific terms or arve otherwise hreached,
In the event such Shareholder breaches any provisions or terms
of this Agreement, the breaching Shareholder shall pay total ONk
MILLION U.S. DOLLARS ($1,000,000) s liguideted damages to non-

breaching Shareholders,
(2} Specific Performance.

Each Shareholder further acknowliodges aned adgreess that  the
other parties hereto shall each e entitled to an injunetion or
injunctions to prevent breaches by such  Sharveholder of this
Agreement and to enforce specifically the Leoums and plovisions
of this Agreement, this being in addition Lo any obher remedy Lo
whlah they are entitled at law or in equity. The Breaching
;_S?;az:eho},der shall be liable for all  conts,  expenses and
reasonable attorneys’ fees of non-breaching shareholdors acoking
ch 1njunatian or injunctions,

{3} $$§edi&s Cumulative.

Ll: remedies, either under this Agreement or by law or
‘ﬁﬁ afforded to any party, shall be cumulative and aot

”ggﬁifimate repregenting Shares, if any, whether now
uch - Shareholder or hereafter acquired, shall be
the Corxporation with a legend reading substantially

E SHARES EVIDENCED HEREBY ARE SUBJECT 'O
VOTING AGREEMENT, A COPY OF WHICH 18 ON
£ AT THE OFFICE OF THE CORPORATION AND 1S
ABLE UPON REQUEST), AND BY ACCEPTING
NTEREST IN SUCH SHARES THE PERSON
EPTING SUCH INTEREST SHALL BE DEEMED TO
TO AND SHALL BECOME BOUND BY ALI THE
&m&g OF SUCH VOTING AGREEMENT. ANY
: " 'SABLE, TRANSFER, PLEDGE,




HYPOTHECATION OR OTHER DISPOSITION OF THE
SECURTITIES REPRESENTED BY THIS CERTIFTCATE
NOT IN COMPLIANCE WITHl THE TERMS  AND
CONDITIONS OF SUCH AGREEMENT SHALL DE VOLD
AND OF NO FORCE AND EFPECT.”

12. COUNTERPARIS

This Agreement may be executcd in  three  or  mor

counterparts, each of which shall be decmed to e an original

[

4

but all of which together shall be considered one and +he same

instrument.

13. ENTIRE AGREEMENT

This Agreement constitutes  the  entive agracment, L

i

supersedes all prior agreements and UH@UTSLAﬂdiEQS, bolh wiitiben
and oral, among the parties withh respect Lo rhe anbiser marter

hereof.

14. SEVERABILITY

If any term, provision, covenant or restrieation herecin, or

.the application thereof to any cireamastanco,  shall, Lo any
'exgentf be held by a court of <ompetent Jjurisdiclion Lo be
:nvalia void or unenforceable, such term, provision, covenant
'r'réstriction shall be modified or voided, as may be necessary
O achieve the intent of the parties to the extent possible, and
remainder of the torms, provisicns, covenants  aned
ctions herein and the application thereol o any olher
Umstances, shall remain in full force and effect, shall not
ly way be affected, impaired or invalidated, nnd shall be
ced to the fullest extent permitted by law,

O WAIVER

y'térm or provision of this Agreement may be waived by
rty entitled to the benefit thereof. Any such waiver shall
diy and sufficiently authorized for the purpoeses of this
£, if, as to any party, it is duly authorized in writing
party. The failure of any party hereto to enforce at any
ovision of this Agreement shall not be construed fo
of such provision, nor in any way to affect the
this Agreement or any part hereof or the right of
“”tér to enforce each and every such provision.
.breaah of this Agreement shall be held to
Y. Sﬁch other breach.




16. MODIFICATION
i j ‘ respect of

i fieation oOr waiver 1n u ‘ .
modiig;; against any party unless it shall

such party.

thig

Ko  amendment,
Agreement shall be effe
be in writing and signed by

17. MUTUAL DRAFTING
Bach party hereto has participated in the drafting ol this
ABgreement égich each party acknowledges 1s the result of
¥ . PRI
extensive negotiations among the parties.
i8 AETTORNYEY’ S FEES,; EXPENSES: AND COSTS
In the event iU is necessary for any party to engage an
attorney to enforce the terms of this Agreement, redgardless of
whether a lawsuit or arbitrarion is commenced, the prevailing
party shall, in addition to any other relief, be entitlod to
recovey from the party in default roasonable atUarnoy 'y
expenses and costs, including any on appeal,

feoy,

19. GOVERNING LAW; CONSENT TO JURLSDICTION

{1} This RAgreement and all dispules between fhe prarvios nnder
or related to the Agreement or the facte Andt
clrecumstances leading to its exccurion, whel oo
contract, tort or otherwise, shall he qovorned by and
construed in accordance with the laws Gf the Dlate of
Delaware, without regard to the application of Delawale
principles of conflicts of lawy.

in

{2) Bach of the parties hereto iereby irrevocably and
unconditionally submits, for itsell and irs proporty,
the exclusive jurisdiction of any Delaware State court,
or Federal Court of the United Statres 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 therclo.

o

20. LEGAL REPRESENTATION

Each Shareholder represents that he/she has c#{i§¥izy read
this agreement and understands its provisions. Each aun a:d g
Shareholders acknowledge that it is a falre &Qfﬁ?mantéfpion;
not the result of any fraud, duress, overrcaching, cocre

ar

10




undue influence exercised by any Shareholder upon the @thz ©r
by any other person or persons upon either. Each Sha{@haid&f ez
baen advised that he/she should cach be represented by his/her
own counsel, and each Shareholder acknowledges that he/she hay
requested that KEVIN KERVENG TOUNG, P.C. prepare this fgreement
without relying upon KEVIN KERVENG TUNG, I'.C. as his/hoer
independent counsel., Each and all Shareholders acknowledge and
expressly consents to KEVIN KERVENG TUNG, P.C. acting as the
preparer of this Agreement, alter fLull disclogure to hnim/her
that he/she should be represented by his/her own counsel. kach
and all Shareholders expressly waivoe and releane ERVIN EERVENG
TUNG, P.C. from any responsibility, liability and/or right
he/she may have, jointly or severally, against KEVIN KRREVRRG

TUNG, P.C. as a result of acting for all of the Bharcholdoers in
the preparation of this Agreemenl. Bach and all Shareholders
r e

expresgsly acknowledge that he/she has tully diseussed all af
terms of this Agreement between thomselven and understands oadcd
terms and has supplicd KEVIN KERVENG TUNG, P.C. with all the
information necessary to prepare this Agresment without anwy
advice from KEVIN KERVENG TUNG, P.C, to any of the Shareholders,
all legal discussions have been taken place whets all
Shareholders were togethey, and each Sharelnlder eupreasiy and
affirmatively states and understands rha he/she Toas ol sl jesd
on KEVIN KERVENG TUNG, P.C. in any wey other than iy Ll
preparation of this Agreement.

IN WITNESS WHEREOF, the undersigned ottt ies fuavs el
and delivered this Voting Agresment as of the day and year flros
above written.

GENSCRIPT CORPORATION

ﬁ;;;gzl vﬂ@ﬁ“’”’“trj Date:

 FANGLIANG ZHANG

11




ATTACBMENT A
PROXY TO VOTE STOCK OF THE CORPORATION

The undersigned shareholder of GENSCRIPT CORPORATLOH, <

Delaware corporation {the SCORPORATION"), horeby irrevocabRly (£o
the extent provided in Section 212 of the Delaware General
Corporation Law, except as provided below) appoints and
constitutes Fanglliang Zhang of the Corporaticn, as the sols and
exclusive attorney and proxy of the undersigned, with +131]1 powsy
of eubstitution end resubstitation, to votoe and exercise all

voting and related righta (ro vhe Inil ewtent that tha

undersigned is entitled to do so0) with respect to all of the

zhgﬁéaﬁﬁér may be beneficially cwned by the andersigned, and any

yable, exchanged or ciAchangeable in roecpect theroeol ot or

fhe YOESORTTIESTY in

shareis i if%*:‘.‘ A i [

Su
..
5

Ep xﬁtiﬁﬁ as of the date of this Proxy are lisuved on

N
U daley

bseguent proxies with respect to the Securitics
;L + LA )




until after the “EXPIRATION OATE.” As used herein, the torm

vExPIRATION DATEY shall mean the earlier ©o occur of i} the

% b

Expiration date defined in the Voting Agreement, and (11) Lhe
date on which the Voting Agreement is terminated in accordancs
with its terms.

This Proxy is irrevocable (to Uhe axtent provided in
gection 212 of the Delaware General Oorporvation Lawl, is couplod
with an intesrest and iz granted pursuant Lo thal cortain
Shareholder Voting Agreement dated as of Augusr 14, 2008, hy and
among Shareholder Fangliang Zhang, Ye ¥Wang, Luquan Wang  and the
undersigned {(the "VOTING AGREEMENT"), and iz granted in
consideration of future introduction of new investors to join

j;:tﬁa'ﬁézgératisﬁ and plan of public offering.

. fThe attorney and proxy named above is hereby authorized

_§m§¢gerga by the undersigned, at any time prior to the

on Date, to act as the undersigned’'s attorney and proxy
gecurities, and to exercise all voting and other

undersigned with respect to the Securities

gf;igiﬁatﬁﬁﬁ; the power to execute and dellver
'xg_%gtzga Section 228 of the Delaware General

£ @?éxyfsﬁgaais special or other meeting or




consent in lieu of such meebing on all matlers «u provided i
Section 2.(3) of the Voting Agreement.

I1f the undersigned falls for any redsuvil Lo vobte hils or fest
Shares in accordance with the regquirements of Section 2 of the
Voting Agreement, then the attorney and Proxy named abowve shall
have the right to vote the Securities in accordance with the
provisions of the Section 2 of the Voring Agrespent., The vote of
the Proxy shall control in any <conilich bectwszen hds or her wote
of such Shares and a vote by the undevsigned of such sharves.

Any obligation of the undevsianed hereunder shall be
binding upon the successors and aszighs oL Lhe bidersidghed

This Proxy is irrevocable {to the exienl provided in
Section 212 of the Delaware General Corporation Law). Phis Proxy
shall terminate, and be ol no Lurther Lotwve and obiodl,
automatically upon the Expiratlon Dale.

Dated: ASugust 14, 200u

GENSCRIPT CORPORATION

ngfgﬁuf’iﬂﬁﬁgé
/

Dates
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Date:

Date: “aﬁ/}qjgg
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