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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On March 28, 2008, Commonwealth Biotechnologies, Inc., (the “Registrant”) entered into an Ancillary Agreement with Venturepharm Laboratories Limited
(“Venturepharm”) which was filed as Exhibit 10.3 to the Registrant’s Form 8-K, dated April 2, 2008. Pursuant to this agreement and subject to certain conditions, the
Registrant possesses the right to put up to $1,000,000 of the Registrant’s common stock, without par value per share, to Venturepharm. On May 7, 2008, the Registrant
entered into a Subscription Agreement and Waiver to Ancillary Agreement with Venturepharm to waive certain terms of the put right. In addition, pursuant to the terms of
the Subscription Agreement and Waiver to Ancillary Agreement, the Registrant exercised its put right to sell 463,426 shares of the Registrant’s common stock to
Venturepharm, and Venturepharm agreed to purchase these shares at $2.15 per share. In consideration of the sale of shares, Venturepharm will pay the Registrant $500,000
in cash and will issue a total of 2,229,664 of its ordinary shares to the Registrant. Such number of shares equals $500,000 of equity value, based on Venturepharm’s price
of HKD 1.7469 (at exchange rate of USD 1.00/HKD 7.79) per ordinary share.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(@

(b)

©

(d)
10.1

99.1

Financial statements of businesses acquired.
Not Applicable.

Pro forma financial information.

Not Applicable.

Shell company transactions.

Not applicable.

Exhibits.

Subscription Agreement and Waiver to Ancillary Agreement, dated May 7, 2008, by and between Commonwealth Biotechnologies, Inc. and Venturepharm Laboratories
Limited.

Press release, dated May 5, 2008, titled “Commonwealth Biotechnologies to Establish New Drug Discovery Service Facilities in China and Appoint an Additional 200
Chemists by December 2008.”



Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto
duly authorized.

COMMONWEALTH BIOTECHNOLOGIES, INC.

By: /s/ Paul D’Sylva, Ph.D.
Paul D’Sylva, Ph.D.
Chief Executive Officer

Dated: May 9, 2008



EXHIBIT INDEX

10.1 Subscription Agreement and Waiver to Ancillary Agreement, dated May 7, 2008, by and between Commonwealth Biotechnologies, Inc. and Venturepharm
Laboratories Limited.
99.1 Press release, dated May 5, 2008, titled “Commonwealth Biotechnologies to Establish New Drug Discovery Service Facilities in China and Appoint an Additional 200

Chemists by December 2008.”



EXHIBIT 10.1
SUBSCRIPTION AGREEMENT AND
WAIVER TO ANCILLARY AGREEMENT

THIS SUBSCRIPTION AGREEMENT AND WAIVER TO ANCILLARY AGREEMENT (this “Agreement”), is dated as of May 7, 2008, by and among
Commonwealth Biotechnologies Inc., a Virginia corporation (“CBI”), and Venturepharm Laboratories Limited, a Cayman Islands limited company (“VPL”).

WHEREAS, on March 28,2008, CBI and VPL entered into an Ancillary Agreement, which agreement was filed as Exhibit 10.3 to CBI’s Current Report on Form 8-K,
filed with the U.S. Securities and Exchange Commission (the “SEC”) on April 2, 2008 (the “Ancillary Agreement”);

WHEREAS, pursuant to Section 1.01 of the Ancillary Agreement, subject to the satisfaction of certain conditions, CBI possesses the right to put up to $1,000,000 of
CBI’s common stock, without par value per share (“Common Stock™), to VPL in accordance with the terms of the Ancillary Agreement and pursuant to restrictions imposed by
the Nasdaq Stock Market and the Hong Kong Stock Exchange (the “Put Right”);

WHEREAS, CBI and VPL intend to enter into this Subscription Agreement to waive certain of the terms of the Put Right; and

WHEREAS, in connection with the waiver of certain parties of the Put Right, CBI desires to exercise the Put Right to put 463,426 shares of CBI’s Common Stock (the
“CBI Shares”) to VPL and VPL agrees to purchase the Put Shares pursuant to the terms of this Agreement; and
NOW, THEREFORE, in consideration of the mutual covenants and other agreements contained in this Agreement CBI and VPL hereby agree as follows:

1. Waiver of Certain Provisions of the Ancillary Agreement

(a) VPL hereby waives the provision in Section 1.01(a) of the Ancillary Agreement to the extent that it prohibits CBI from exercising the Put Right until the
expiration of a 60-day period following the closing of VPL’s acquisition of shares of CBI Common Stock from Pharmaust Limited, an Australian limited company.

(b) Subject to the terms and conditions of this Agreement, CBI, by entering into of this Agreement, shall be deemed to have provided the written notice of its
exercise of the Put Right required by Section 1.01 (b) of the Ancillary Agreement.

(c) Save as expressly provided in this Agreement, all terms and conditions contained in the Ancillary Agreement shall remain in full force and effect.

2. Sale of CBI Shares. Subject to the terms and conditions of this Agreement, CBI hereby exercises the Put Right to sell the CBI Shares to VPL on the Closing Date (as
defined below) and VPL shall, on the Closing Date, purchase and acquire the CBI Shares from CBI for the consideration referenced in Section 3 hereof.
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3. Consideration. In consideration of the sale of the CBI Shares:

(a) On the Closing Date, VPL shall pay, directly or indirectly, to the bank account notified to VPL by CBI in writing not later than 2 days before the Closing Date
$500,000 by wire of immediate available funds and payment of such sum into such bank account shall be good and complete discharge of VPL’s obligation to pay the cash
consideration to CBI; and

(b) On the Closing Date, VPL shall issue a total of 2,229,664 of its ordinary shares to CBIL. Such number of shares equals $500,000 of equity value, based on VPL’s
price of HKD 1.7469 (at exchange rate of USD/HKD 7.79) per ordinary share (the “VPL Shares”).

4. Closing Date. The “Closing Date” shall be 2 business days after satisfaction of all the conditions set out in Section 5. The consummation of the transactions
contemplated herein shall take place at the offices of Kaufman & Canoles, 11l James Center, 1051 East Cary Street, 12 Floor, Richmond, Virginia, after the satisfaction or
waiver of all conditions to closing set forth in this Agreement.

5. Conditions. Closing of this Agreement shall be conditional on:

(a) VPL obtaining the necessary shareholders’ approval as required by the Rules Governing the Listing of Securities on the Growth Enterprise Market of The Stock
Exchange Hong Kong Limited (the “Hong Kong Stock Exchange”) to complete the transaction contemplated hereunder by way of written shareholders’ approval in lieu of
holding a general meeting as approved by the Hong Kong Stock Exchange;

(b) VPL obtaining all necessary regulatory and other relevant approvals required to complete the transaction contemplated hereunder; and
(c) the GEM Listing Committee of the Hong Kong Stock Exchange having granted the listing of, and permission to deal in, the VPL Shares.

If any of the above conditions is not fulfilled on or before July 28, 2008 or such other date as may be agreed between CBI and VPL in writing, then this Agreement
shall lapse immediately and have no force and effect with no party being subject to any of the obligations contained hereunder and with no party claiming any rights at law
or in equity against the other party to this Agreement. In such event, the Ancillary Agreement shall remain in full force and effect as if this Agreement had not been entered
into by the parties hereto.

6. VPL Representations and Warranties. VPL hereby represents and warrants to CBI that:

(a) Organization and Standing of VPL. VPL is a limited company duly incorporated or organized, validly existing and in good standing under the laws of the
Cayman Islands.



(b) Authority; Enforceability. This Agreement, has been duly authorized, executed and delivered by VPL and is a valid and binding agreement of VPL
enforceable against VPL in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general
applicability relating to or affecting creditors’ rights generally and to general principles of equity. VPL has full corporate power and authority necessary to enter into and
deliver this Agreement and to perform its obligations hereunder.

(c) Consents. Except as noted in the Ancillary Agreement and this Agreement, no consent, approval, authorization or order of any court, governmental agency or
body or arbitrator having jurisdiction over VPL or any of its affiliates, is required for the execution by VPL of this Agreement and compliance and performance by VPL of
its obligations hereunder.

(d) No Violation or Conflict. Assuming the representations and warranties of CBI in Section 7 are true and correct, neither the issuance and sale of the VPL Shares
nor the performance of VPL’s obligations under this Agreement will:

(i) violate, conflict with, result in a breach of, or constitute a default (or an event which with the giving of notice or the lapse of time or both would be
reasonably likely to constitute a default) under (A) the governing documents of VPL, (B) to VPL’s knowledge, any decree, judgment, order, law, treaty, rule,
regulation or determination applicable to VPL of any court, governmental agency or body, or arbitrator having jurisdiction over VPL or any of its affiliates, (C) the
terms of any bond, debenture, note or any other evidence of indebtedness, or any agreement, stock option or other similar plan, indenture, lease, mortgage, deed of
trust or other instrument to which VPL or any of its affiliates is a party, by which VPL or any of its affiliates is bound, or to which any of the properties of VPL or

any of its affiliates is subject;

(ii) result in the creation or imposition of any lien, charge or encumbrance upon the Shares or any of the material assets of VPL or any of its affiliates except
as described herein; or

(iii) result in the activation of any anti-dilution rights or a reset or repricing of any debt or security instrument of any other creditor or equity holder of VPL,
nor result in the acceleration of the due date of any material obligation of VPL.
(f) The VPL Shares. Upon issuance, the VPL Shares:

(i) will be, free and clear of any security interests, liens, claims or other encumbrances, subject to restrictions upon transfer under applicable securities laws
of the Cayman Islands;

(i) will be duly and validly issued, fully paid and non-assessable;

(iii) will be listed for trading on the Hong Kong Stock Exchange;



(iv) will not subject the holders thereof to personal liability by reason of being such holders;

(v) assuming the representations and warranties of CBI as set forth in Section 7 hereof are true and correct, will not result in a violation of Cayman Islands
law; and

(vi) will have attached thereto full voting rights and rankpari passu with all issued and outstanding shares of VPL.

(g) Litigation. There is no pending or, to the best knowledge of VPL, threatened action, suit, proceeding or investigation before any court, governmental agency or
body, or arbitrator having jurisdiction over VPL, or any of its affiliates that would affect the execution by VPL or the performance by VPL of its obligations hereunder.

(h) No Market Manipulation. VPL and its affiliates have not taken, and will not take, directly or indirectly, any action designed to, or that might reasonably be
expected to, cause or result in stabilization or manipulation of the price of the VPL Shares or the CBI Shares, to facilitate the sale or resale of the VPL Shares, or the CBI
Shares or affect the price at which the VPL Shares or the CBI Shares may be issued or resold.

(1) Information Concerning VPL. VPL’s reports filed with the Hong Kong Stock Exchange (the “VPL Reports”), including the exhibits and financial statements
included therewith, contain all material information relating to VPL and its operations and financial condition as of their respective dates which information is required to
be disclosed therein. Since the dates of the most recent financial statements included in the VPL Reports, there has been no material adverse event relating to VPL’s
business, financial condition or affairs not disclosed in the Reports. The Reports, including the exhibits and financial statements included therewith, do not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein, taken as a whole, not misleading
in light of the circumstances when made.

(j) Stop Transfer. VPL will not issue any stop transfer order or other order impeding the sale, resale or delivery of any of the VPL Shares, except as may be
required by any applicable securities laws or regulations and unless contemporaneous notice of such instruction is given to CBI.

(k) No Undisclosed Liabilities. Save as disclosed in its most recent audited financial statements, VPL has no liabilities or obligations which are material,
individually or in the aggregate, other than those incurred in the ordinary course of VPL businesses since the date of the most recent audited financial statements of VPL
contained in the Reports.

(1) No Undisclosed Events or Circumstances. Since the date of the most recent audited financial statements of VPL contained in the Reports, no event or
circumstance has occurred or exists with respect to VPL or its businesses, properties, operations or financial condition, that, under applicable law, rule or regulation,
requires public disclosure or announcement prior to the date hereof by VPL but which has not been so publicly announced or disclosed in the Reports.
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(m) Reporting Company. VPL is a publicly-held company subject to reporting obligations of the Hong Kong Stock Exchange. Pursuant to the requirements of the
Hong Kong Stock Exchange, VPL has filed all reports and other materials required to be filed thereunder during the preceding twelve months.

(n) Listing. VPL’s ordinary shares are quoted on the Hong Kong Stock Exchange. VPL has not received any oral or written notice that its ordinary shares are not
eligible nor will become ineligible for listing on the Hong Kong Stock Exchange nor that its ordinary shares do not meet all requirements for the continuation of such
listing. VPL satisfies all the requirements for the continued listing of its ordinary shares (including the VPL Shares) on the Hong Kong Stock Exchange.

(o) Correctness of Representations. VPL represents that the foregoing representations and warranties are true and correct as of the date hereof in all material
respects, and, unless VPL otherwise notifies CBI prior to the Closing Date, shall be true and correct in all material respects as of the Closing Date; provided, that, if such
representation or warranty is made as of a different date in which case such representation or warranty shall be true as of such date.

(q) Exempt Offering. The offer and issuance of the VPL Shares to CBI is exempt from all applicable securities registration provisions of Cayman Islands law.

7. CBI Representations and Warranties. CBI hereby represents and warrants to VPL that:

(a) Organization and Standing of CBI. CBI is a corporation duly incorporated or organized, validly existing and in good standing under the laws of the
Commonwealth of Virginia.

(b) Authority; Enforceability. This Agreement, has been duly authorized, executed and delivered by CBI and is a valid and binding agreement of CBI enforceable
against CBI in accordance with their terms; subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability
relating to or affecting creditors’ rights generally and to general principles of equity. CBI has full corporate power and authority necessary to enter into and deliver this
Agreement and to perform its obligations hereunder.

(c) Consents. Except as noted in the Ancillary Agreement and this Agreement, no consent, approval, authorization or order of any court, governmental agency or
body or arbitrator having jurisdiction over CBI or any of its affiliates, is required for the execution by CBI of this Agreement and compliance and performance by CBI of
its obligations hereunder.



(d) No Violation or Conflict. Assuming the representations and warranties of VPL in Section 6 are true and correct, neither the issuance and sale of the CBI Shares

nor the performance of CBI’s obligations under this Agreement will:

(i) violate, conflict with, result in a breach of, or constitute a default (or an event which with the giving of notice or the lapse of time or both would be
reasonably likely to constitute a default) under (A) the governing documents of CBI, (B) to CBI’s knowledge, any decree, judgment, order, law, treaty, rule,
regulation or determination applicable to CBI of any court, governmental agency or body, or arbitrator having jurisdiction over CBI or any of it’s affiliates, (C) the
terms of any bond, debenture, note or any other evidence of indebtedness, or any agreement, stock option or other similar plan, indenture, lease, mortgage, deed of
trust or other instrument to which CBI or any of its affiliates is a party, by which CBI or any of its affiliates is bound, or to which any of the properties of CBI or
any of its affiliates is subject;

(ii) result in the creation or imposition of any lien, charge or encumbrance upon the CBI Shares or any of the material assets of CBI or any of its affiliates
except as described herein; or

(iii) result in the activation of any anti-dilution rights or a reset or repricing of any debt or security instrument of any other creditor or equity holder of CBI,
nor result in the acceleration of the due date of any material obligation of CBI.

(f) The CBI Shares. Upon issuance, the CBI Shares:

(i) will be, free and clear of any security interests, liens, claims or other encumbrances, subject to restrictions upon transfer under applicable securities laws
of the United States and the Commonwealth of Virginia;

(i) will be duly and validly issued, fully paid and non-assessable;
(iii) will be listed for trading on the Nasdaq Capital Market;
(iv) will not subject the holders thereof to personal liability by reason of being such holders:

(v) assuming the representations and warranties of VPL as set forth in Section 5 hereof are true and correct, will not result in a violation of the United States
or Commonwealth of Virginia securities laws; and

(vi) will not be subject to the Virginia Control Share Acquisition Statute and will have attached thereto full voting rights and rankpari passu with all issued
and outstanding shares of CBI.

(g) Litigation. There is no pending or, to the best knowledge of CBI, threatened action, suit, proceeding or investigation before any court, governmental agency or

body, or arbitrator having jurisdiction over CBI, or any of its affiliates that would affect the execution by CBI or the performance by CBI of its obligations hereunder.
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(h) No Market Manipulation. CBI and its affiliates have not taken, and will not take, directly or indirectly, any action designed to, or that might reasonably be
expected to, cause or result in stabilization or manipulation of the price of the VPL Shares or the CBI Shares, to facilitate the sale or resale of the VPL Shares or the CBI
Shares, or affect the price at which the VPL, Shares or the CBI Shares may be issued or resold.

(1) Information Concerning CBI. CBI’s reports filed with the SEC (the “CBI Report”) including the exhibits and financial statements included therewith contain
all material information relating to CBI and its operations and financial condition as of their respective dates which information is required to be disclosed therein. Since
the dates of the most recent financial statements included in the CBI Reports, there has been no material adverse event relating to CBI’s business, financial condition or
affairs not disclosed in the Reports. The Reports, including the exhibits and financial statements included therewith, do not contain any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the statements therein, taken as a whole, not misleading in light of the circumstances when
made.

(j) Stop Transfer. CBI will not issue any stop transfer order or other order impeding the sale, resale or delivery of any of the CBI Shares, except as may be required
by any applicable securities laws or regulations and unless contemporaneous notice of such instruction is given to VPL.

(k) No Undisclosed Liabilities. CBI has no liabilities or obligations which are material, individually or in the aggregate, other than those incurred in the ordinary
course of CBI businesses since the date of the most recent audited financial statements of CBI contained in the Reports.

(1) No Undisclosed Events or Circumstances. Since the date of the most recent audited financial statements of CBI contained in the Reports, no event or
circumstance has occurred or exists with respect to CBI or its businesses, properties, operations or financial condition, that, under applicable law, rule or regulation,
requires public disclosure or announcement prior to the date hereof by CBI but which has not been so publicly announced or disclosed in the Reports.

(m) Reporting Company. CBI is a publicly-held company subject to reporting obligations of Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Pursuant to the requirements of the Exchange Act, CBI has filed all reports and other materials required to be filed thereunder during the preceding twelve months.

(o) Listing. CBI’s Common Stock is quoted on the Nasdaq Capital Market. CBI has not received any oral or written notice that its Common Stock is not eligible
nor will become ineligible for listing on the Nasdaq Capital Market nor that its Common Stock does not meet all requirements for the continuation of such listing. CBI
satisfies all the requirements for the continued listing of its Common Stock on the Nasdaq Capital Market.
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(p) Correctness of Representations. CBI represents that the foregoing representations and warranties are true and correct as of the date hereof in all material
respects, and, unless CBI otherwise notifies VPL prior to the Closing Date, shall be true and correct in all material respects as of the Closing Date; provided, that, if such
representation or warranty is made as of a different date in which case such representation or warranty shall be true as of such date.

(q) Exempt Offering. The offer and issuance of the CBI Shares to VPL is exempt from the registration provisions of the Securities Act of 1933, as amended (the “1
933 Act”), afforded by Section 4(2) or Section 4(6) of the 1933 Act and/or Rule 506 of Regulation D promulgated thereunder.

8. Indemnification.

(a) VPL Indemnification. VPL shall defend, protect, indemnify and hold harmless CBI and its officers, directors, employees and agents (including, without
limitation, those retained in connection with the transactions contemplated by this Agreement) (collectively, the “CBI Indemnitees”) from and against any and all actions,
causes of action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such CBI Indemnitee
is a party to the action for which indemnification hereunder is sought), and including reasonable attorneys’ fees and disbursements (the “CBI Indemnified Liabilities”),
incurred by the CBI Indemnitees or any of them as a result of, or arising out of, or relating to (i) any misrepresentation or breach of any representation or warranty made by
the VPL in this Agreement, (ii) any breach of any covenant, agreement or obligation of VPL contained in this Agreement or (iii) the execution, delivery, performance or
enforcement of this Agreement. To the extent that the foregoing undertaking by VPL may be unenforceable for any reason, VPL shall make the maximum contribution to
the payment and satisfaction of each of the CBI Indemnified Liabilities which is permissible under applicable law. The rights of indemnification set forth under this
Section 8(a) are in addition to and not in lieu of any rights CBI may have under applicable law or any other agreement or instrument.

(b) CBI Indemnification. CBI shall defend, protect, indemnify and hold harmless VPL, and its officers, directors, employees and agents (including, without
limitation, those retained in connection with the transactions contemplated by this Agreement) (collectively, the “VPL Indemnitees”) from and against any and all actions,
causes of action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such VPL
Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable attorneys’ fees and disbursements (the “VPL Indemnified
Liabilities™) incurred by the VPL Indemnitees or any of them as a result of, or arising out of, or relating to (i) any misrepresentation or breach of any representation or
warranty made by the CBI in this Agreement, (ii) any breach of any covenant, agreement or obligation of CBI contained in this Agreement or (iii) the execution, delivery,
performance or enforcement of this Agreement. To the extent that the foregoing undertaking by CBI may be unenforceable for any reason, CBI shall make the maximum
contribution to the payment and satisfaction of each of the VPL Indemnified Liabilities which is permissible under applicable law. The rights of indemnification set forth
under this Section 8(b) are in addition to and not in lieu of any rights CBI may have under applicable law or any other agreement or instrument.
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9. Registration Rights
Upon Closing Date, CBI shall grant to VPL the same registration right in respect of the CBI Shares as if the CBI Shares were part of the Purchased Shares (as
defined under the Registration Rights Agreement dated as of March 28, 2008 between VPL and CBI (the “Registration Rights Agreement”)), and VPL may exercise all its
rights under the Registration Rights Agreement in respect of the CBI Shares as if they were the Purchased Shares.

10. Miscellaneous.

(a) Notices. All notices, demands, requests, consents, approvals, and other communications required or permitted hereunder shall be in writing and, unless
otherwise specified herein, shall be (i) personally served, (ii) deposited in the mail, registered or certified, return receipt requested, postage prepaid, (iii) delivered by
reputable air courier service with charges prepaid, or (iv) transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address as such
party shall have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be deemed effective
(a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the address or number designated below (if
delivered on a business day during normal business hours where such notice is to be received), or the first business day following such delivery (if delivered other than on
a business day during normal business hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier
service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such communications shall be: (i) if
to CBI, to: Commonwealth Biotechnologies Inc., 601 Biotech Drive, Richmond, VA 23235, Attn, Dr. Paul D’Sylva, Ph.D., CEO, telecopier: (804) 648-2641, with a copy
by telecopier only to: Kaufman and Canoles, P.C., III James Center, 12" Floor, 1051 East Cary Street, Richmond, VA 23219, Attn: Bradley A. Haneberg, Esq., telecopier:
(804) 771-5777, (ii) if to VPL, to Venturepharm Laboratories Limited, Venturepharm Towers, No. 3 Jinzhuang Si Ji Qing, Haidian District, Beijing 10089, People’s
Republic of China, Attn: Mr. Bill Guo.

(b) Entire Agreement; Assignment. This Agreement represents the entire agreement between the parties hereto with respect to the subject matter hereof and may
be amended only by a writing executed by CBI and VPL. Neither CBI nor VPL have relied on any representations not contained or referred to in this Agreement and the
documents delivered herewith. No right or obligation of a party hereto shall be assigned without prior notice to and the written consent of the other party.

(c) Counterparts/Execution. This Agreement may be executed in any number of counterparts and by the different signatories hereto on separate counterparts, each
of which, when so executed, shall be deemed an original, but all such counterparts shall constitute but one and the same instrument. This Agreement may be executed by
facsimile signature and delivered by facsimile transmission.



(d) Law Governing this Agreement. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia without
regard to principles of conflicts of laws. Any action brought by either party against the other concerning the transactions contemplated by this Agreement shall be brought
only in the state courts of the Commonwealth of Virginia or in the federal courts located in the Eastern District of Virginia. The parties to this Agreement hereby
irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based
upon forum non conveniens. The parties executing this Agreement and other agreements referred to herein or delivered in connection herewith agree to submit to
the in personam jurisdiction of such courts and hereby irrevocably waive trial by jury. The prevailing party shall be entitled to recover from the other party its
reasonable attorney’s fees and costs. In the event that any provision of this Agreement or any other agreement delivered in connection herewith is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to
conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any
other provision of any agreement. Each party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding
in connection with this Agreement by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein
shall be deemed to limit in any way any right to serve process in any other manner permitted by law.

(e) Specific Enforcement, Consent to Jurisdiction CBI and VPL acknowledge and agree that irreparable damage would occur in the event that any of the
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be
entitled to seek an injunction or injunctions to prevent or cure breaches of the provisions of this Agreement and to enforce specifically the terms and provisions hereof, this
being in addition to any other remedy to which any of them may be entitled by law or equity.

(f) Captions: Certain Definitions. The captions of the various sections and paragraphs of this Agreement have been inserted only for the purposes of convenience;
such captions are not a part of this Agreement and shall not be deemed in any manner to modify, explain, enlarge or restrict any of the provisions of this Agreement.

(g) Severability. In the event that any term or provision of this Agreement shall be finally determined to be superseded, invalid, illegal or otherwise unenforceable
pursuant to applicable law by an authority having jurisdiction and venue, that determination shall not impair or otherwise affect the validity, legality or enforceability:
(i) by or before that authority of the remaining terms and provisions of this Agreement, which shall be enforced as if the unenforceable term or provision were deleted, or
(ii) by or before any other authority of any of the terms and provisions of this Agreement.

10



[SIGNATURE PAGE FOLLOWS]
11



IN WITNESS WHEREOF, CBI and VPL have executed this Agreement as of the day and year first above written.

12

COMMONWEALTH BIOTECHNOLOGIES, INC.

By:  /s/ Paul D’Sylva, Ph.D.

Name: Paul D’Sylva, Ph.D.
Title: Chief Executive Officer
Date:

VENTUREPHARM LABORATORIES LIMITED

By:  /s/Bill Guo

Name: Bill Guo
Title: Chief Executive Officer
Date:




EXHIBIT 99.1
Press Release Source: Commonwealth Biotechnologies, Inc.
May 5, 2008

Commonwealth Biotechnologies to Establish New Drug Discovery Service
Facilities in China and Appoint an Additional 200 Chemists by December 2008

RICHMOND, Va.—Commonwealth Biotechnologies, Inc. (“CBI”) (NASDAQ Capital Market: CBTE) is pleased to announce further details regarding Venturepharm (Asia),
CBTI’s joint venture with Venturepharm Laboratories Ltd (“VPL”) (HKEX: 8225.HK). The joint venture was established to leverage CBI’s and VPL’s respective strengths in
drug discovery and clinical research and development. The initial focus will be to establish two new state-of-the-art chemistry facilities in Jiangsu province, China, to service
the growing global demand for discovery chemistry services. The market for chemistry related services is estimated to be worth in excess of $8 billion per annum (Kalorama
Information), and the section of the total pharmaceutical R&D market that the JV addresses is worth an estimated $112B in 2008 (Jeffries and Co). The combination of CBI’s
expertise in drug discovery services and reliable project management combined with the capacity and cost advantages offered by VPL will (i) allow CBI’s customers to access a
combination of rapid, high-quality, and innovative research services at globally competitive prices and (ii) provide CBI’s shareholders with a stake in the booming Chinese
technology sector.

Funded by VPL with local and federal Chinese government support, experienced staff from CBI’s Exelgen and Mimotopes drug discovery services groups will guide the
construction and build-out of the new chemistry facilities. CBI expects to fully integrate the new facilities with its existing production sites in Australia, Europe and the United
States to provide seamless project management locally to clients. The facilities will use the same production, inventory management, QA and QC systems to ensure optimal
operational performance. CBI’s global business development and customer support organization will operate customer support, business development and distribution for the
joint venture to provide local support for clients. Marketing initiatives for the joint venture will be promoted through targeted advertising via print and web-based media, and
conference attendance. To support the new facilities, Venturepharm (Asia) will appoint up to 200 chemists in 2008, with the aim of growing this to over 1000 by 2010. CBI
management currently expects the joint venture to generate strong revenue growth in the first 12 months following the formal implementation of Venturepharm (Asia). In
addition, CBI management currently expects these revenues to increase 5 fold by the year 2010.

Dr. Paul D’Sylva, CEO of CBI said “We believe that the need for increasing numbers of drug candidates and the tight economic conditions in the U.S. have prompted pharma



and biotech companies to increasingly use reliable, cost-effective outsourcing to drive their drug discovery programs. This exciting initiative gives CBI, VPL and our clients an
opportunity to benefit from this growing trend by significantly expanding CBI’s capacity and global reach in China at a significantly lower cost base. We believe that the
minimal capital investment required by CBI and the profit-sharing arrangement with VPL can provide our clients and our shareholders with a low-risk and high-reward entry to
the thriving Chinese marketplace.”

Dr. Bill Guo, Chairman and CEO of VPL said “Through competitive advantages in price, speed and quality of service, this joint venture aims to establish one of the largest
global providers in the drug discovery market. We believe that VPL’s access to high-quality, low-cost human and physical infrastructure and CBI’s expertise in drug discovery
systems and processes is a truly winning combination.”

Dr. Richard Freer, Chairman and COO of CBI added, “We believe that, in drug discovery especially, simply adding capacity is no longer going to be good enough. In our view,
there should also be real on site management by the innovation part of the business or the value proposition for the client will be diminished. Therefore, the CBI model will do
exactly that—on site, hands on participation of our innovative scientific staff to ensure the highest value at the most competitive price.”

About Commonwealth Biotechnologies, Inc.

CBI offers cutting-edge research and development products and services to the global life sciences industry. CBI now operates through: (1) CBI Services, a discovery phase
contract research organization; (2) Fairfax Identity Laboratories, a DNA reference business; (3) Mimotopes Pty Ltd, Melbourne, Australia, a peptide and discovery chemistry
business; (4) Exelgen Ltd, Bude, UK, a medicinal and synthetic discovery chemistry business; and (5) Venturepharm (Asia), Beijing, China, a contract research joint venture
specializing in process scale-up, formulation development, cGMP manufacturing and clinical trial management. CBI companies directly employ over 100 staff in three world-
class laboratories and have access to over 2,000 additional staff through CBI’s Venturepharm (Asia) joint venture. For more information, visit CBI on the web at www.cbi-
biotech.com

About Venturepharm Laboratories Ltd
VPL is the largest provider of pharmaceutical development services in China. These include API (Active Pharmaceutical Ingredient) formulation development, clinical trial
management, product registration, marketing and sales to pharmaceutical distributors and patients in China and overseas. Listed as a Hong Kong public company (8225), VPL

has experienced dramatic success since its inception in 1999. Powered with 7 VSmart® technology platforms, it has over 400 non-patent infringed products approved, or
pending. In addition, 6 new chemical entities are at preclinical stage. These



products encompass over 13 major therapeutic areas. In 2004, VPL was valued by FORTUNE magazine as one of the five most promising companies in China. Since 2000,
Venturepharm has achieved revenue CAGR of 133% and EPS CAGR of 383% annually. For more information, visit the Venturepharm website at www.venturepharm.com.

Forward Looking Statements

No statement made in this press release should be interpreted as an offer to purchase any security. Such an offer can only be made in accordance with the Securities Act of
1933, as amended, and applicable state securities laws. Any statements contained in this release that relate to future plans, events or performance are forward-looking statements
that involve risks and uncertainties as identified in CBI’s filings with the Securities and Exchange Commission. Actual results, events or performance may differ materially.
Readers are cautioned not to place undo reliance on these forward-looking statements, which speak only as the date hereof. Specifically, CBI cannot guarantee that the joint
venture with VPL will produce any revenues or meet the prospects referenced herein. In addition, CBI cannot guaranty that CBI or VPL will continue to experience positive
revenue trends in the future. CBI undertakes no obligation to publicly release the results of any revisions to these forward-looking statements that may be made to reflect the
events or circumstances after the date hereof or to reflect the occurrence of unanticipated events.



