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COMMONWEALTH BIOTECHNOLOGIES, INC.
601 Biotech Drive, Richmond, Virginia 23235

PROXY STATEMENT AND NOTICE OF
2009 ANNUAL MEETING OF SHAREHOLDERS

To the shareholders of May __, 2009
Commonwealth Biotechnologies, Inc. Richmond, Virginia

To our shareholders:

It is my pleasure to invite you to attend our 2009 Annual Meeting of Shareholders on June 19, 2009, at 11:00 a.m., Eastern Time. The meeting will be held at 601
Biotech Drive, Richmond, Virginia 23235.

The matters to be acted upon at the meeting are described in the Notice of 2009 Annual Meeting of Shareholders and Proxy Statement. At the meeting, we will also report
on the Company’s performance and operations during the fiscal year ended December 31, 2008 and respond to shareholder questions.

YOUR VOTE IS VERY IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING OF SHAREHOLDERS, WE URGE
YOU TO VOTE AND SUBMIT YOUR PROXY BY TELEPHONE, THE INTERNET OR BY MAIL. IF YOU ARE A REGISTERED SHAREHOLDER AND
ATTEND THE MEETING, YOU MAY REVOKE YOUR PROXY AND VOTE YOUR SHARES IN PERSON. IF YOU HOLD YOUR SHARES THROUGH A
BANK OR BROKER AND WANT TO VOTE YOUR SHARES IN PERSON AT THE MEETING, PLEASE CONTACT YOUR BANK OR BROKER TO OBTAIN
A LEGAL PROXY. THANK YOU FOR YOUR SUPPORT.

By order of the Board of Directors,

/s/ Richard J. Freer, Ph.D.
Richard J. Freer, Ph.D.
Chief Operating Officer and acting Secretary




NOTICE OF ANNUAL MEETING
OF THE SHAREHOLDERS OF
COMMONWEALTH BIOTECHNOLOGIES, INC.

TIME: 11:00 a.m., Eastern Time, on June 19, 2009

PLACE: Commonwealth Biotechnologies, Inc.
601 Biotech Drive
Richmond, Virginia 23235

ITEMS OF BUSINESS:

(1) To elect three Class III members of the Board of Directors, each to serve a term expiring at the Annual Meeting of the Shareholders in 2012 or until a successor is
duly elected and qualified;

(2) To consider and vote upon a proposal to (A) ratify the issuance of a $500,000 convertible promissory note to Fornova Pharmaworld Inc. (“Fornova”) (the “Fornova
Note”); (B) ratify the Modification, Waiver and Acknowledgment Agreement between the Company and the PIPE investors (the “Modification Agreement”) and approve any
issuance of shares under the Modification Agreement that could result in the issuance of 20% or more of the Company’s outstanding common stock; (C) amend the Fornova
Note so as to reduce the conversion price to $0.50 per share; and (D) issue 2,000,000 Series A and 500,000 Series B Warrants to purchase shares of the Company’s common
stock to Fornova and issue 3,920,139 Series A and 653,357 Series B Warrants to purchase shares of the Company’s common stock to Venturepharm Laboratories Limited
(“VPL™);

(3) To approve the Commonwealth Biotechnologies, Inc. 2009 Stock Incentive Plan;

(4) To ratify the appointment of Witt Mares, PLC as the Company’s independent registered public accounting firm to audit the Company’s financial statements for the
fiscal year ending December 31, 2009; and

(5) To transact any other business properly coming before the meeting.

WHO MAY VOTE: You may vote if you were a shareholder of record on April 15, 2009.
ANNUAL REPORT: A copy of our 2008 Annual Report is enclosed.
DATE OF MAILING: This Notice and the Proxy Statement are first being mailed to shareholders on or about May__, 2009.

By order of the Board of Directors,

/s/ Richard J. Freer, Ph. D.

Richard J. Freer, Ph. D.,
COO and acting Secretary



ABOUT THE 2009 ANNUAL MEETING OF SHAREHOLDERS
What am I voting on?
You will be voting on the following:

(1) The election of three Class III members of the Board of Directors, each to serve a term expiring at the Annual Meeting of Shareholders in 2012 or until a successor is
duly elected and qualified;

(2) A proposal to (A) ratify the issuance of the Fornova Note; (B) ratify the Modification Agreement and approve any issuance of shares under the Modification
Agreement that could result in the issuance of 20% or more of the Company’s outstanding common stock; (C) amend the Fornova Note so as to reduce the conversion price to
$0.50 per share; and (D) issue 2,000,000 Series A and 500,000 Series B Warrants to purchase shares of the Company’s common stock to Fornova and issue 3,920,139 Series A
and 653,357 Series B Warrants to purchase shares of the Company’s common stock to VPL;

(3) The approval of the Commonwealth Biotechnologies, Inc. 2009 Stock Incentive Plan;

(4) The ratification of the appointment of Witt Mares, PLC as the Company’s independent registered public accounting firm to audit the Company’s financial statements
for the fiscal year ending December 31, 2009; and

(5) The transaction of any other business properly coming before the meeting.

Who is entitled to vote?

You may vote if you owned shares of the Company’s common stock as of the close of business on April 15, 2009. Each share of common stock is entitled to one vote.
As of April 15,2009, we had 6,666,449 shares of common stock outstanding.

How do I vote before the meeting?
If you are a registered shareholder, meaning that you hold your shares in certificate form, you have three voting options:
(1) Over the Internet, which we encourage if you have Internet access, at the address shown on your proxy card;
(2) By phone, by calling 1-800-690-6903 using any touch-tone telephone to transmit your voting instructions; or
(3) By mail, by completing, signing and returning the enclosed proxy card.

If you hold your shares through an account with a bank or broker, your ability to vote by the Internet depends on their voting procedures. Please follow the directions that
your bank or broker provides.

May I vote at the meeting?

You may vote your shares at the meeting if you attend in person. If you hold your shares through an account with a bank or broker, you must obtain a legal proxy from
the bank or broker in order to vote at the meeting. A legal proxy is an authorization from your bank or broker to vote the shares it holds in its name for your benefit on the
records of the Company’s transfer agent. Even if you plan to attend the meeting, we encourage you to vote your shares by proxy. You may vote by proxy through the Internet,
by telephone or by mail.



Can I change my mind after I return my proxy?

You may change your vote at any time before the polls close at the conclusion of voting at the meeting. You may do this by (1) signing another proxy card with a later
date and returning it to us before the meeting, (2) voting again over the Internet prior to 11:59 p.m., Eastern Time, on June 18, 2009, (3) voting again via the telephone prior to
11:59 p.m., Eastern Time, on June 18, 2009, or (4) voting at the meeting if you are a registered shareholder or have obtained a legal proxy from your bank or broker.

What if I return my proxy card but do not provide voting instructions?

Proxies that are signed and returned but do not contain instructions will be voted (1)FOR the election of the three nominees for Class III directors, each as named herein;
(2) FOR the proposal to (A) ratify the issuance of the Fornova Note; (B) ratify the Modification Agreement and approve any issuance of shares under the Modification
Agreement that could result in the issuance of 20% or more of the Company’s outstanding common stock; (C) amend the Fornova Note so as to reduce the conversion price to
$0.50 per share; and (D) issue 2,000,000 Series A and 500,000 Series B Warrants to purchase shares of the Company’s common stock to Fornova and issue 3,920,139 Series A
and 653,357 Series B Warrants to purchase shares of the Company’s common stock to VPL; (3) FOR the approval of the Commonwealth Biotechnologies, Inc. 2009 Stock
Incentive Plan; (4) FOR the ratification of Witt Mares, PLC as the Company’s independent registered public accounting firm to audit the Company’s financial statements for the
fiscal year ended December 31, 2009; and (5) in accordance with the best judgment of the named proxies on any other matters properly brought before the meeting.

What does it mean if I receive more than one proxy card or instruction form?

It indicates that your shares are registered differently and are in more than one account. To ensure that all shares are voted, please either vote each account by telephone
or on the Internet, or sign and return all proxy cards. We encourage you to register all your accounts in the same name and address. Those holding shares through a bank or
broker should contact your bank or broker and request consolidation.

Will my shares be voted if I do not provide my proxy or instruction form?

If you are a registered shareholder and do not provide a proxy, you must attend the meeting in order to vote your shares. If you hold shares through an account with a
bank or broker, your shares may be voted even if you do not provide voting instructions on your instruction form. Brokerage firms have the authority to vote shares for which
their customers do not provide voting instructions on certain routine matters. The election of directors and the ratification of Witt Mares, PLC as the Company’s independent
registered public accounting firm to audit the Company’s financial statements for the fiscal year ending December 31, 2009 are considered routine matters for which brokerage
firms may vote without specific instructions. The other proposals to be voted on at the meeting are not considered “routine” under applicable rules. When a proposal is not a
routine matter and the brokerage firm has not received voting instructions from the beneficial owner of the shares with respect to that proposal, the brokerage firm cannot vote
the shares on that proposal. Shares that a broker is not authorized to vote are counted as “broker non-votes.”

How can I attend the meeting?

The meeting is open to all holders of the Company’s common stock as of April 15, 2009.

May shareholders ask questions at the meeting?

Yes. Representatives of the Company will answer questions of general interest at the end of the meeting.

How many votes must be present to hold the meeting?

Your shares are counted as present at the meeting if you attend the meeting and vote in person or if you properly return a proxy by Internet, telephone or mail. In order
for us to conduct our meeting, a majority of our outstanding shares of common stock as of April 15, 2009 must be present in person or by proxy. This is referred to as a quorum.
Abstentions and broker non-votes will be counted for purposes of establishing a quorum at the meeting.
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How many votes are needed to approve the Company’s proposals?

Proposal 1. The nominees receiving the highest number of “For” votes will be elected as directors. This number is called a plurality. Shares not voted will have no
impact on the election of directors. The proxy given will be voted “For” each of the nominees for director unless a properly executed proxy card is marked “Withhold” as to a
particular nominee or nominees for director.

Proposal 2. Approval of the proposal to (A) ratify the issuance of the Fornova Note; (B) ratify the Modification Agreement and approve any issuance of shares under the
Modification Agreement that could result in the issuance of 20% or more of the Company’s outstanding common stock; (C) amend the Fornova Note so as to reduce the
conversion price to $0.50 per share; and (D) issue 2,000,000 Series A and 500,000 Series B warrants to purchase shares of the Company’s common stock to Fornova and issue
3,920,139 Series A and 653,357 Series B Warrants to purchase shares of the Company’s common stock to VPL requires that a majority of the votes cast at the meeting be voted
“For” the proposal and that the holders of a majority of the shares entitled to vote cast a vote, whether “For,” “Against” or “Abstain.”

Proposal 3. Approval of the Company’s 2009 Stock Incentive Plan requires that a majority of the votes cast at the meeting be voted “For” the proposal and that the
holders of a majority of the shares entitled to vote cast a vote, whether “For,” “Against” or “Abstain.”

Proposal 4. The ratification of the appointment of Witt Mares, PLC as the Company’s independent registered public accounting firm to audit the Company’s financial
statements for the fiscal year ending December 31, 2009 requires that a majority of the votes cast at the meeting be voted “For” the proposal. A properly executed proxy card
marked “Abstain” with respect to this proposal will not be voted.



BOARD OF DIRECTORS AND CORPORATE GOVERNANCE INFORMATION

What if a nominee is unwilling or unable to serve?

Each of the nominees listed in the Proxy Statement has agreed to serve as a director, if elected. If for some unforeseen reason a nominee becomes unwilling or unable to

serve, proxies will be voted for a substitute nominee selected by the Board of Directors.

How are directors compensated?

All non-employee directors will receive an annual retainer fee (“Retainer Fee”) and a fee for each of the five regularly scheduled Board meetings attended per year
(collectively, the “Director’s Fee”). Employee directors will not be eligible to receive the Retainer Fee or the Director’s Fee. The Retainer Fee and Director’s Fee for the
upcoming year will be set at the last Board meeting during a calendar year. In addition to the Director’s Fee, all non-employee directors will receive reimbursement for travel
and other related expenses incurred in attending Board meetings and committee meetings. For 2009, the Board set the Retainer Fee at $7,500 and the Director’s Fee at $1,000

for each Board meeting attended.

DIRECTOR COMPENSATION

The following table shows all cash compensation paid to the Company’s directors in 2008. Directors did not receive any compensation other than as stated in the chart

below. Each option granted in the chart below has an exercise price of $2.32 and expires on March 22, 2018.

Fees Earned or
Name Paid in Cash

Donald A. McAfee, Ph.D.® $ 11,000
Daniel O. Hayden® $ 13,500
James D. Causey $ 13,500
Samuel P. Sears, Jr. $ 13,500

(1)  Dr. McAfee resigned from CBI’s Board of Directors on January 21, 2009.
(2)  Mr. Hayden resigned from CBI’s Board of Directors on March 31, 2009.

How does the Board determine which directors are independent?

Options Received
3,000
3,000
3,000
3,000

The Board of Directors reviews the independence of each director yearly. During this review, the Board of Directors considers transactions and relationships between
each director (and his or her immediate family and affiliates) and the Company and its management to determine whether any such relationships or transactions are inconsistent
with a determination that the director is independent in light of applicable law, listing standards and the Company’s director independence standards. The Company believes

that it meets the independence standards adopted by the Securities and Exchange Commission and the NASDAQ Capital Market.

What role does the Nominating Committee play in selecting nominees to the Board of Directors?

Two of the primary purposes of the Board’s Nominating Committee are (i) to develop and implement policies and procedures that are intended to ensure that the Board
of Directors will be appropriately constituted and organized to meet its fiduciary obligations to the Company and its shareholders and (ii) to identify individuals qualified to
become members of the Board of Directors and to recommend to the Board of Directors the director nominees for the annual meeting of shareholders. The Nominating
Committee is also responsible for considering candidates for membership on the Board of Directors submitted by eligible shareholders. The Nominating Committee’s charter is
available on the Company’s website at www.cbi-biotech.com and in print upon request. The Nominating Committee of the Company’s Board of Directors was the only entity or

person to nominate and/or recommend any of the director nominees.



Are the members of the Nominating Committee independent?

Yes. All members of the Nominating Committee have been determined to be independent by the Board of Directors.

How does the Nominating Committee identify and evaluate nominees for director?

The Nominating Committee considers candidates for nomination to the Board of Directors from a number of sources. Current members of the Board of Directors are
considered for re-election unless they have notified the Company that they do not wish to stand for re-election. The Nominating Committee also considers candidates
recommended by current members of the Board of Directors, members of management or eligible shareholders. From time to time the Board may engage a firm to assist in
identifying potential candidates, although the Company did not engage such a firm to identify any of the nominees for director proposed for election at the meeting.

The Nominating Committee evaluates all candidates for director, regardless of the person or firm recommending such candidate, on the basis of the length and quality of
their business experience, the applicability of such candidate’s experience to the Company and its business, the skills and perspectives such candidate would bring to the Board
of Directors and the personality or “fit” of such candidate with existing members of the Board of Directors and management.

What are the Nominating Committee’s policies and procedures for considering director candidates recommended by shareholders?

The Nominating Committee will consider all candidates recommended by eligible shareholders. An eligible shareholder is a shareholder (or group of shareholders) who
owns at least 5% of the Company’s outstanding shares and who has held such shares for at least one year as of the date of the recommendation. A shareholder wishing to
recommend a candidate must submit the following documents to the Secretary of the Company at Commonwealth Biotechnologies, Inc., 601 Biotech Drive, Richmond,
Virginia 23235:

. a recommendation that identifies the name and address of the shareholder and the person to be nominated;

. documentation establishing that the shareholder making the recommendation is an eligible shareholder;

. the written consent of the candidate to serve as a director of the Company, if elected;

. a description of all arrangements between the shareholders and such nominee pursuant to which the nomination is to be made; and

. such other information regarding the nominee as would be required to be included in a proxy statement filed pursuant to the proxy rules of the SEC.

Upon timely receipt of the required documents, the Company’s Secretary will determine whether the shareholder submitting the recommendation is an eligible
shareholder based on such documents. If the shareholder is not an eligible shareholder, the Nominating Committee may, but is not obligated to, evaluate the candidate and
consider such candidate for nomination to the Board of Directors.

If the candidate is to be evaluated by the Nominating Committee, the Secretary will request a detailed resume, an autobiographical statement explaining the candidate’s
interest in serving as a director of the Company, a completed statement regarding conflicts of interest, and a waiver of liability for a background check from the candidate.
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What are the minimum qualifications required to serve on the Company’s Board of Directors?

All members of the Board of Directors must possess the following minimum qualifications as determined by the Nominating Committee:

. A director must demonstrate integrity, accountability, informed judgment, financial literacy, creativity and vision;

. A director must be prepared to represent the best interests of all Company shareholders, and not just one particular constituency;
. A director must have a record of professional accomplishment in his or her chosen field; and

. A director must be prepared and able to participate fully in Board activities, including membership on committees.

What other considerations does the Nominating Committee consider?

The Nominating Committee believes it is important to have directors from various backgrounds and professions in order to ensure that the Board of Directors has a
wealth of experiences to inform its decisions. Consistent with this philosophy, in addition to the minimum standards set forth above, business and managerial experience and an
understanding of financial statements and financial matters are very important.

How may shareholders communicate with the members of the Board of Directors?

Shareholders and others who are interested in communicating directly with members of the Board of Directors, including communication of concerns relating to
accounting, internal accounting controls or audit matters, or fraud or unethical behavior, may do so by writing to the directors at the following address:

Name of Director or Directors
c/o Secretary
Commonwealth Biotechnologies, Inc.
601 Biotech Drive
Richmond, Virginia 23235

Does the Company have a Code of Conduct?

The Company has adopted a Code of Conduct, which is applicable to all directors, officers and associates of the Company, including the principal executive officer and
the principal financial and accounting officer. The complete text of the Code of Conduct is available on the Company’s web site at www.cbi-biotech.com and is also available in
print upon request. The Company intends to post any amendments to or waivers from its Code of Conduct (to the extent applicable to the Company’s principal executive officer
and principal financial and accounting officer) at this location on its web site.

How often did the Board meet in fiscal 2008?

The Board of Directors met a total of nine times, at five regular meetings and four special meetings, during fiscal 2008. The Compensation Committee, the Audit
Committee and the Nominating Committee each met five times during fiscal 2008. Each incumbent director attended at least 75% of the meetings of the Board of Directors and
of the standing committees of which he or she was a member during fiscal 2008. Although the Company has not adopted a formal policy regarding Board of Directors
attendance at annual meetings of shareholders, seven directors attended the 2008 Annual Meeting of Shareholders.
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What are the committees of the Board?

During fiscal 2008, the Board of Directors had standing Audit, Nominating, and Compensation Committees. The members of each of the Committees as of April 15,
2009, their principal functions and the number of meetings held during the fiscal year ended December 31, 2008 are shown below:

Compensation Committee

The members of the Compensation Committee are:

James D. Causey, Chairman

Samuel P. Sears, Jr.

The Compensation Committee held five meetings during the fiscal year ended December 31, 2008. The Compensation Committee’s charter is available on the
Company’s website at www.cbi-biotech.com and in print upon request. The Compensation Committee’s principal responsibilities include:

. Making recommendations to the Board of Directors concerning executive management organization matters generally;

. In the area of compensation and benefits, making recommendations to the Board of Directors concerning employees who are also directors of the Company,
consult with the CEO on matters relating to other executive officers, and make recommendations to the Board of Directors concerning policies and procedures
relating to executive officers; provided, however, that the Committee shall have full decision-making powers with respect to compensation for executive officers
to the extent such compensation is intended to be performance-based compensation within the meaning of Section 162(m) of the Internal Revenue Code;

. Making recommendations to the Board of Directors regarding all contracts of the Company with any officer for remuneration and benefits after termination of
regular employment of such officer;

. Making recommendations to the Board of Directors concerning policy matters relating to employee benefits and employee benefit plans, including incentive
compensation plans and equity based plans; and

. Administering the Company’s formal incentive compensation programs, including equity based plans.

The Compensation Committee may not delegate its authority to other persons. Similarly, the Compensation Committee has not engaged a compensation consultant to
assist in the determination of executive compensation issues. While the Company’s executives will communicate with the Compensation Committee regarding executive
compensation issues, the Company’s executive officers do not participate in any executive compensation decisions.

Audit Committee

The members of the Audit Committee are:

Samuel P. Sears, Jr., Chairman
James D. Causey
Eric V. Tao

The Audit Committee held five meetings during the fiscal year ended December 31, 2008. The primary responsibility of the Audit Committee is to assist the Board of
Directors in monitoring the integrity of the Company’s financial statements and the independence of its external auditors. The Company believes that each of the members of
the Audit Committee is “independent” and that Mr. Sears qualifies as an “audit committee financial expert” in accordance with applicable NASDAQ Capital Market listing
standards. In carrying out its responsibility, the Audit Committee undertakes to:

. Review and recommend to the directors the independent auditors to be selected to audit the financial statements of the Company;
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. Meet with the independent auditors and management of the Company to review the scope of the proposed audit for the current year and the audit procedures to be
utilized, and at the conclusion thereof review such audit, including any comments or recommendations of the independent auditors;

. Review with the independent auditors and financial and accounting personnel the adequacy and effectiveness of the accounting and financial controls of the
Company. The Committee elicits recommendations for the improvement of such internal control procedures or particular areas where new or more detailed
controls or procedures are desirable. The Committee emphasizes the adequacy of such internal controls to expose any payments, transactions, or procedures that
might be deemed illegal or otherwise improper;

. Review the internal accounting function of the Company, the proposed audit plans for the coming year and the coordination of such plans with the Company’s
independent auditors;

. Review the financial statements contained in the annual report to shareholders with management and the independent auditors to determine that the independent
auditors are satisfied with the disclosure and contents of the financial statements to be presented to the shareholders;

. Provide sufficient opportunity for the independent auditors to meet with the members of the Committee without members of management present. Among the
items discussed in these meetings are the independent auditors’ evaluation of the Company’s financial, accounting, and auditing personnel, and the cooperation
that the independent auditors received during the course of the audit;

. Review accounting and financial human resources and succession planning within the Company;

. Submit the minutes of all meetings of the Audit Committee to, or discuss the matters discussed at each committee meeting with, the Board of Directors; and

. Investigate any matter brought to its attention within the scope of its duties, with the power to retain outside counsel for this purpose, if, in its judgment, that is
appropriate.

The Audit Committee has established procedures for the receipt, retention and treatment of complaints regarding accounting, internal accounting controls and auditing
matters, including procedures for the confidential, anonymous submission by employees of concerns regarding questionable accounting or auditing matters.

Nominating Committee

The members of the Nominating Committee are:

Samuel P. Sears, Jr., Chairman
Eric V. Tao

The Nominating Committee had five meetings during the fiscal year ended December 31, 2008. All members of the Nominating Committee are independent, as such
term is defined by the NASDAQ Capital Market listing standards. The Nominating Committee undertakes to:

. Identify individuals qualified to become members of the Board of Directors and to make recommendations to the Board of Directors with respect to candidates for
nomination for election at the next annual meeting of shareholders or at such other times when candidates surface and, in connection therewith, consider
suggestions submitted by shareholders of the Company;



. Determine and make recommendations to the Board of Directors with respect to the criteria to be used for selecting new members of the Board of Directors;

. Oversee the process of evaluation of the performance of the Company’s Board of Directors and committees;
. Make recommendations to the Board of Directors concerning the membership of committees of the Board and the chairpersons of the respective committees;
. Make recommendations to the Board of Directors with respect to the remuneration paid and benefits provided to members of the Board in connection with their

service on the Board or on its committees; and

. Evaluate Board and committee tenure policies as well as policies covering the retirement or resignation of incumbent directors.

The Board of Directors has determined to provide a process by which shareholders may communicate with the Board as a whole, a Board committee or individual
director. Shareholders wishing to communicate with the Board as a whole, a Board committee or an individual member may do so by sending a written communication
addressed to the Board of Directors of the Company or to the committee or to an individual director, c/o Secretary, Commonwealth Biotechnologies, Inc., 601 Biotech Drive,
Richmond, Virginia 23235. All communications will be compiled by the Secretary of the Company and submitted to the Board of Directors or the addressee not later than the
next regular Board meeting.



PROPOSAL ONE
ELECTION OF DIRECTORS AND DIRECTOR BIOGRAPHIES
(ITEM 1 ON THE PROXY CARD)

A brief biography of each Director in each Class follows. The terms of the Class I members of the Board of Directors continue until 2010, the terms of the Class II
members of the Board of Directors continue until 2011 and the Class III members of the Board of Directors are up for re-election this year.

Class I members of the Board of Directors whose terms continue to 2010:

PAUL D’SYLVA, PH.D.
Director

Age -39

Director since 2007

Dr. D’Sylva assumed the position of Chief Executive Officer of the Company in January 2007 and served in that position until 2009. Dr. D’Sylva served previously as
the co-founder and Managing Director of PharmAust Chemistry Ltd. (“PharmAust”). Prior to the listing of PharmAust, Dr. D’Sylva served as the Director of Research and
Development at Murdoch University from 2001 to 2005. Dr. D’Sylva has a strong track record in raising investment capital for early stage business ventures and has led the
development of a number of successful research joint-venture institutes, companies and funds. During his tenure at Murdoch University, he founded and directed the AU$12.5m
Investment Fund — Murdoch Westscheme Enterprise Partnership, founded and directed the commercial consulting company MurdochLink Pty Ltd, and was involved in the
establishment and governance of a number of key research centers and institutes. He sits on the advisory board of the Centre for Computational Comparative Genomics, a joint-
venture research institute in Bioinformatics based at Murdoch University and retains a non-executive role at Murdoch University as an Adjunct Professor of Business. He
received a Ph.D. from the University of Arizona in public finance and econometrics.

JAMES D. CAUSEY
Independent Director
Age — 56

Director since 2004

Since 2004, Mr. Causey has served as Vice President of Trader Publishing Company, a nationwide network of classified publications. From 2003 until 2004, Mr. Causey served
as a consultant in the publishing industry. From 1999 to 2003, Mr. Causey served as the chief executive officer of Sabot Publishing, a Richmond, Virginia based publisher of
leading special interest publications. Mr. Causey received a master’s degree in business from the University of Maryland.

Class II members of the Board of Directors whose terms continue to 2011:

BILL GUO

Chairman of the Board and Director
Acting Chief Executive Officer
Age—45

Director since 2008

Mr. Guo is the Chairman and founder of Venturepharm Group, a leading full service pharmaceutical company in Asia, and led its flagship Venturepharm Laboratories,
Ltd. to become the first CRO company listed on the Hong Kong Stock Exchange. Mr. Guo has over ten years of experience in the global pharmaceutical industry in positions
ranging from researcher to senior executive at Johnson & Johnson, Novapharm and Venturepharm Canada. Mr. Guo has over nine years of experience as an entrepreneur in
China. Mr. Guo was a Ph.D candidate in the Department of pharmaceutics and was awarded an MSC degree in industrial pharmacy from the University of Toronto, an MBA
program certificate from Herriot Watt University and an Executive Education certificate from the Judge Business School at the University of Cambridge.
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Mr. Guo has been recognized by Fortune magazine as one of the top emerging entrepreneurs in China. He has also been the recipient of various awards, including: the
State Council of China’s National Hero Award in 2005; China’s top ten elite in management in 2004; China’s top ten most influential individuals in business in 2005; Business
Week Asia’s Youth Chinese Entrepreneur Award in 2005; and the British Chamber of Commerce Entrepreneurs and Innovation Award in 2005.

SAMUEL P. SEARS, JR.
Independent Director
Age — 64

Director since 2001

Since March 1999, Mr. Sears has been in private practice as an attorney and has been providing business consulting services. From December 1998 through February
1999, Mr. Sears served as Vice Chairman of American Prescription Providers, Inc., a specialty pharmacy network offering prescriptions and nutriceuticals to patients with
chronic diseases. From 1995 through May 1998, Mr. Sears was Chief Executive Officer and Chairman to Star Scientific, Inc., a tobacco company focusing on demonstrating the
commercial viability of potentially less harmful tobacco products. Mr. Sears is a graduate of Harvard College and Boston College Law School.
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Nominees for election as Class III members of the Board of Directors to serve a three year term expiring in 2012:

RICHARD J. FREER, PH.D.

Chief Operating Olfficer, acting Secretary and Director
Age — 66

Director since 1992

Since co-founding the Company in 1992, Dr. Freer has served as a director of the Company and he served as the Chairman of the Board up until September of 2008. He
assumed the role of Chief Operating Officer in 2002. From 1975 until 1997, Dr. Freer was employed in the Department of Pharmacology and Toxicology at Virginia
Commonwealth University (“VCU”), first as an Associate Professor and then a full Professor. In addition, from 1988 through 1995, Dr. Freer was first Director and then Chair
of the Biomedical Engineering Program. From 1996 through 1997, Dr. Freer served as a Professor in VCU’s Department of Biochemistry and Molecular Biophysics. Dr. Freer
received a bachelor’s degree in Biology from Marist College and a doctorate degree in Pharmacology from Columbia University.

ERIC V. TAO
Independent Director
Age—42

Director since 2009

Mr. Tao is the Chief Investment Officer and a Director of AGI Capital Group, Inc., a San Francisco based real estate development and asset management firm. Since
2006, Mr. Tao has also been a principal and Director with Avant Housing, an AGI Capital Group joint venture with the California Public Employees Retirement System and
TMG Partners, the largest mixed-use real estate development company in the San Francisco Bay area. Mr. Tao is a graduate of Pomona College and the University of California
Hastings College of Law.

MARIA SONG, M.D., Ph.D.
Independent Director

Age —41

Director since 2009

Dr. Song currently serves as the Chairman of VPS Global. Dr. Song previously served as the General Manager of a Sino-Hong Kong joint venture pharmaceutical
company. Dr. Song has over fifteen years of experience in drug development and has conducted a number of multi-center clinical trials, local registration trials, and Phase IV
studies for a variety of international clients. Dr. Song is also an expert on regulatory submissions to the Chinese State Food and Drug Administration (“SFDA”) and often
advises the SFDA on policy matters. Dr. Song received her M.D. and Ph.D. from the University of Peking Union Medical College. Dr. Song also received a Master of
Economics degree from the Central University of Finance and Economics.

WE RECOMMEND THAT YOU VOTE FOR THE ELECTION OF EACH OF THE CLASS III
NOMINEES TO THE BOARD OF DIRECTORS.
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PROPOSAL TWO

APPROVAL OF A PROPOSAL TO (A) RATIFY THE ISSUANCE OF THE FORNOVA NOTE; (B)
RATIFY THE MODIFICATION AGREEMENT AND APPROVE ISSUANCES THEREUNDER OF 20%
OR MORE OF THE COMPANY’S OUTSTANDING COMMON STOCK; (C) AMEND THE FORNOVA

NOTE TO REDUCE THE CONVERSION PRICE THEREUNDER; AND (D) ISSUE SERIES A AND B
WARRANTS TO FORNOVA AND VPL

(ITEM 2 ON THE PROXY CARD)

Why is the Company proposing the action to be voted on?

On December 31, 2007, the Company completed a private placement (the “PIPE”) in which the Company issued $1,950,000 of convertible subordinated notes (the
“PIPE Notes”) and warrants to purchase shares of the Company’s common stock. Nine months after completing the PIPE, the Company determined that it needed to obtain
additional financing to meet its operational needs. The Company obtained this financing through the issuance of the Fornova Note. In addition, at this time, the Company would
have been in default under the PIPE due to its failure to repay interest on the PIPE Note. A number of circumstances contributed to the Company’s inability to repay the interest
on the PIPE Note. The global economic crisis has hurt the Company’s revenues due to reduced funding for projects, the tightening of credit markets has hurt the Company’s
ability to renegotiate terms or obtain financing from other sources, and the Company was forced to devote significant capital to propping up the operations of its English
subsidiary Exelgen, which has since gone into administration, the British equivalent of bankruptcy.

To avoid going into default under the PIPE, the Company executed the Modification Agreement as consideration for the agreement of the PIPE investors to waive the
restrictions that would have placed the Company in default. The Modification Agreement lowered the conversion price of 33% of the underlying principal amount of the PIPE
Notes and lowered the exercise price of the warrants under the PIPE.

On April 8, 2009, the Company received a notice stating that the Company’s stock was subject to potential delisting from the NASDAQ Capital Market for failing to
comply with Marketplace Rule 4310(c)(3), which requires the Company to have a minimum of $2,500,000 in stockholders’ equity, $35,000,000 market value of listed
securities, or $500,000 of net income from continuing operations for the most recently completed fiscal year or two of the three most recently completed fiscal years. The
Company is required to provide NASDAQ with a specific plan detailing how it will achieve and sustain compliance with the NASDAQ Capital Market listing requirements. As
part of the Company’s plan to achieve and sustain compliance, the Company is seeking shareholder approval to issue Series A and Series B Warrants to Fornova and VPL. The
Company plans to issue an aggregate of 5,920,139 Series A Warrants with an exercise price of $0.71 per share and 1,153,357 Series B Warrants with an exercise price of $1.01
per share. The exercise of even a small portion of these Warrants would raise the Company’s stockholders’ equity above the minimum $2,500,000 level required by
Marketplace Rule 4310(c)(3).

While the Company believes issuing the Warrants to Fornova and VPL is in the best interests of the shareholders and necessary to achieve compliance with the
NASDAQ Capital Market listing requirements, it is possible that the PIPE Investors could view the issuance of these Warrants as a default under the PIPE. Under Section 9(s)
of the subscription agreement dated December 31, 2007, by and among the Company and the PIPE Investors (the “Subscription Agreement”), the Company agreed to “not
(1) directly or indirectly issue any Common stock or instruments convertible, exercisable or exchangeable for Common Stock at a per share of Common Stock equivalent price
of less than $2.75”. Should issuance of the Fornova and VPL Warrants place the Company in default of its obligations under the PIPE, the Company could be forced to repay
all monies currently owed to the PIPE Investors. Nevertheless, the Company believes the issuance of Series A and B Warrants to Fornova and VPL and a reduction in the
conversion price of the Fornova Note are necessary to both achieve compliance with the NASDAQ Capital Market listing requirements and to maintain the continued
investment support of Fornova and VPL.
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What vote is required to approve the proposal?

Approval of the proposal requires the affirmative vote of a majority of the total votes cast on this proposal.

Why is CBI seeking approval of the proposal?

As aresult of being listed for trading on the NASDAQ Capital Market, issuances of the Company’s common stock are subject to the NASDAQ Stock Market
Marketplace Rules, such as Rule 4350. Under Rule 4350(i)(1)(B) and 4350(i)(1)(D), respectively, shareholder approval must be sought when (a) the issuance or potential
issuance will result in a change of control of the Company or (b) in connection with a transaction other than a public offering involving the sale, issuance or potential issuance
by the Company of common stock (or securities convertible into or exercisable for common stock) equal to 20% or more of the common stock or 20% or more of the voting
power outstanding before the issuance for less than the greater of the book or market value of the stock (the “20% Rule”).

The Company has discussed with NASDAQ Staff its position that the issuance of the Fornova Note and the execution of the Modification Agreement were separate
transactions that did not violate the 20% Rule. Further, the Company has also discussed with NASDAQ Staff its position that the Modification Agreement itself did not require
shareholder approval because representations made by the Company in the Subscription Agreement prevent the Company from issuing common stock under the terms of the
Modification Agreement if doing so would violate any NASDAQ Marketplace Rule.

Under Section 5(m) of the Subscription Agreement, “Neither the Company nor any of its Affiliates will take any action or steps that would cause the offer or issuance of
the Securities to be integrated with other offerings which would impair the exemptions relied upon in this Offering or the Company’s ability to timely comply with its
obligations hereunder. The Company will not conduct any offering other than the transactions contemplated hereby that will be integrated with the offer or issuance of the
Securities that would impair the exemptions relied upon in connection with the offer and sale of the Securities or the Company’s ability to timely comply with its obligations
hereunder.” Furthermore in Section 5(v) of the Subscription Agreement, the Company represents that it “... satisfies all the requirements for the continued listing of its
Common Stock on the NCM.” Lastly, in Section 9(b) of the Subscription Agreement, the Company agrees that it will “... comply in all material respects with the Company’s
reporting, filing and other obligations under the bylaws or rules of the Principal Market, as applicable.”

These sections limit the number of shares that the Company may issue in connection with the Modification Agreement. The Company will not issue any shares if such
issuance would cause the Company to violate its obligations under the Subscription Agreement. Nor will the Company issue any shares if such issuance will violate any
NASDAQ continued listing requirements or any other NASDAQ rules or bylaws. Thus, the Company believes that even if the terms of the Modification Agreement could be
interpreted as allowing the issuance of shares of the Company’s common stock in an amount exceeding 20% of the Company’s issued and outstanding common stock prior to
the Modification Agreement, any such issuance is effectively capped at less than 20% of the Company’s issued and outstanding common stock by these sections.

In addition, while the Company does not believe that the Modification Agreement would ever require the Company to issue more than the number of shares permitted
under the 20% Rule, the PIPE Investors might challenge CBI’s refusal to issue shares above the 20% threshold. In anticipation of such a disagreement, the Company has agreed
with NASDAQ Staff to seek shareholder approval of any issuances under the terms of the Modification Agreement.

Lastly, the warrants to be issued to Fornova and VPL, if exercised could result in an issuance of stock in excess of the 20% threshold. To comply with NASDAQ
Marketplace Rules the Company must first obtain shareholder approval before issuing the warrants to Fornova and VPL.

What happens if the proposal is not approved?

If the proposal is not approved by the Company’s shareholders, then the Company will not be able to issue the warrants to Fornova and VPL. The Fornova Note would
not be affected as the Fornova Note did not require
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shareholder approval. The Company would continue to refuse to issue shares under the Modification Agreement that surpass the 20% threshold, however it is possible that the
PIPE Investors might challenge the Company’s refusal to issue such shares and the Company may ultimately be forced to issue shares to the PIPE Investors in excess of the
20% threshold, which would subject the Company to possible delisting from the NASDAQ Capital Market for failing to comply with listing requirements.

When do you expect the warrants to Fornova and VPL to be issued?

The Company currently anticipates that it will issue the warrants on or about June 20, 2009, subject to approval at its annual meeting of shareholders on June 19, 2009.

Summary of Proposed Fornova and VPL Warrants

PIPE Transaction

On December 31, 2007, the Company completed a private placement in which it issued the PIPE Notes and Class A and Class B Warrants to purchase shares of the
Company’s common stock to the PIPE investors. The PIPE Notes had a conversion price of $2.00 per share.

Under the PIPE, the Company issued Class A Warrants to purchase 975,000 shares of the Company’s common stock. The Class A Warrants had an exercise price of
$2.85 per share and expire on May 31, 2013. The Company also issued Class B Warrants to purchase 243,750 shares of the Company’s common stock. The Class B Warrants
had a purchase price of $5.00 per share and expire on June 30, 2009.

The Fornova Note

Nine months after completing the PIPE, the Company determined that it needed to obtain additional financing to meet its operational needs. The Company obtained this
financing through the issuance of the Fornova Note. Issuance of the Fornova Note was completed on September 4, 2008. The Fornova Note has a Maturity Date of August 29,
2009 and an interest rate of 10% per annum, compounded monthly. Fornova may convert the Fornova Note into shares of the Company’s common stock at the conversion price
of $1.01 per share.

The Modification Agreement

For various reasons, several months after the completion of the PIPE, the Company found itself unable to repay the interest on the PIPE Note. The global economic crisis
reduced funding for the Company’s projects, which hurt the Company’s revenues and the tightening of credit markets hurt the Company’s ability to renegotiate terms or obtain
financing from other sources. In addition the Company was forced to devote a significant amount of its capital to the operations of its British subsidiary, Exelgen, which has
now gone into administration, the British version of bankruptcy. All of theses circumstances left the Company in a position in which it was unable to pay the interest on the
PIPE Note. The PIPE investors were willing to waive the default, provided the Company executed the Modification Agreement. The Modification Agreement reduced the
conversion price of 33% of the remaining principal amount underlying the PIPE Notes from $2.00 to $0.50 per share. The Modification Agreement also provides that all interest
accrued on the PIPE Notes through March 31, 2008 must be paid at a rate of 10% in shares of the Company’s common stock and all interest accrued between April 1, 2008 and
June 30, 2008 must be paid at a rate of 12% in shares of the Company’s common stock. Lastly, the exercise price of the Class A Warrants was reduced from $2.85 per share to
$0.71 per share and the exercise price of the Class B Warrants was reduced from $5.00 to $1.01 per share.

The Company discussed with NASDAQ Staff its position that the Modification Agreement itself did not require shareholder approval because representations made by
the Company in the Subscription Agreement, prevent the Company from issuing common stock under the terms of the Modification Agreement if doing so would violate any
NASDAQ Marketplace Rule. These representations limit the number of shares that the Company may issue in connection with the Modification Agreement. The Company has
taken the position that it will not issue any shares if such issuance would cause the Company to violate its obligations under the Subscription Agreement. Nor will the Company
issue any shares if such issuance will violate any NASDAQ continued listing requirements or any other
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NASDAQ rules or bylaws. Thus, the Company believes that even if the terms of the Modification Agreement could be interpreted as allowing the issuance of shares of the
Company’s common stock in an amount exceeding 20% of the Company’s issued and outstanding common stock prior to the Modification Agreement, any such issuance is
effectively capped at less than 20% of the Company’s issued and outstanding common stock by these sections. Therefore, while the Company does not believe that the
Modification Agreement would ever require the Company to issue more than the number of shares permitted under the 20% Rule, the PIPE Investors might challenge CBI’s
refusal to issue shares above the 20% threshold. In anticipation of such a disagreement, the Company has agreed with NASDAQ Staff to seek shareholder approval of any
issuances under the terms of the Modification Agreement.

Fornova and VPL Warrants

The Company’s Board of Directors now deems it in the Company’s best interests to issue Series A and B Warrants to Fornova and VPL and reduce the conversion price
of the Fornova Note. Upon shareholder approval, the Company will issue Fornova 2,000,000 Series A Warrants with an exercise price of $0.71 and a term of five years and
500,000 Series B Warrants with an exercise price of $1.01 and a term of one year. Upon shareholder approval, the Company will also issue VPL 3,920,139 Series A Warrants
with an exercise price of $0.71 and a term of five years from the date of issuance and 653,357 Series B Warrants with an exercise price of $1.01 and a term of one year from the
date of issuance. The Company deems it necessary to issue the Warrants to Fornova and VPL as part of its plan to achieve and maintain compliance with the NASDAQ Capital

Market shareholder equity requirements.

WE RECOMMEND THAT YOU VOTE FOR THE ADOPTION OF THIS PROPOSAL.

16



PROPOSAL THREE

APPROVAL OF THE COMMONWEALTH BIOTECHNOLOGIES, INC.
2009 STOCK INCENTIVE PLAN

(ITEM 3 ON THE PROXY CARD)

What am I voting on?

The Board of Directors adopted The Commonwealth Biotechnologies, Inc. 2009 Stock Incentive Plan (the “2009 Plan) on March 27, 2009, subject to approval by the
shareholders of the Company.

The Board of Directors believes that the 2009 Plan will advance the long-term success of the Company by encouraging stock ownership among key employees and
members of the Board who are not employees (“Nonemployee Directors”).

How is the 2009 Plan administered?

The 2009 Plan is administered by the Compensation Committee of the Board of Directors (the “Committee”). Awards made to Nonemployee Directors will be approved
by the Board. The 2009 Plan provides the Committee flexibility to design compensatory awards that are responsive to the Company’s needs. Subject to the terms of the 2009
Plan, the Committee has the discretion to determine the terms of each award. The Committee may delegate to one or more officers of the Company the authority to grant awards
to participants who are not directors or executive officers of the Company. The Committee must fix the total number of shares that may be subject to grants made under this
delegation.

What kind of awards may be granted?

Awards under the 2009 Plan may be in the form of stock options or shares of restricted or incentive stock.

Who is eligible to receive awards?

Employees of the Company and Nonemployee Directors may be selected by the Committee to receive awards under the 2009 Plan. The benefits or amounts that may be
received by or allocated to participants under the 2009 Plan will be determined at the discretion of the Committee and are not presently determinable.

How many shares are available for issuance under the 2009 Plan?

The maximum number of shares as to which stock awards may be granted under the 2009 Plan is 1,000,000 shares. The closing price of a share of the Company’s
common stock on March 27, 2009 was $0.27, as reported on the NASDAQ Capital Market.

Upon what terms may options be awarded?

Options may be either incentive stock options or nonqualified stock options, provided that only employees may be granted incentive stock options. The option may
specify that the option price is payable (i) in cash, (ii) by the transfer to the Company of unrestricted stock, (iii) with any other legal consideration the Committee may deem
appropriate or (iv) by any combination of the foregoing. No stock option may be exercised more than 10 years from the date of grant. Each grant may specify a period of
continuous employment or service with the Company or any subsidiary that is necessary before the stock option or any portion thereof will become exercisable and may provide
for the earlier exercise of the option in the event of a change in control of the Company or similar event.

Upon what terms may restricted stock be awarded?

An award of restricted stock involves the immediate transfer by the Company to a participant of ownership of a specific number of shares of common stock in return for
the performance of services. The participant is entitled immediately to voting, dividend and other ownership rights in such shares, subject to the discretion of the Committee.
The transfer may be made without additional consideration from the participant. The Committee may specify performance objectives that must be achieved for the restrictions
to lapse. Restricted stock must be subject to a “substantial risk of forfeiture” within the meaning of Internal Revenue Code (“Code”) Section 83 for a period to be determined by
the Committee on the grant date and any grant or sale may provide for the earlier termination of such risk of forfeiture in the event of a change of control of the Company or
similar event.
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Upon what terms may incentive stock be awarded?

An award of incentive stock granted under the 2009 Plan represents the right to receive a specific number of shares at the end of a specified deferral period. Any grant of
deferred shares may be further conditioned upon the attainment of performance objectives. The grant may provide for the early termination of the deferral period in the event of
a change in control of the Company or similar event. During the deferral period, the participant is not entitled to vote or receive dividends on the shares subject to the aware, but
the Compensation Committee may provide for the payment of dividend equivalents on a current or deferred basis. The grant of deferred shares may be made without any
consideration from the participant other than the performance of future services.

Are awards made under the 2009 Plan transferable?

Except as provided below, no award under the 2009 Plan may be transferred by a participant other than by will or the laws of descent and distribution, and stock options
and stock appreciation rights may be exercised during the participant’s lifetime only by the participant or, in the event of the participant’s legal incapacity, the guardian or legal
representative acting on behalf of the participant. The Committee may expressly provide in an award agreement (other than an incentive stock option) that the participant may
transfer the award to a spouse or lineal descendant, a trust for the exclusive benefit of such family members, a partnership or other entity in which all the beneficial owners are
such family members, or any other entity affiliated with the participant that the Committee may approve.

When does the 2009 Plan terminate?

The 2009 Plan will terminate on the tenth anniversary of the date it is approved by shareholders, and no award will be granted under the plan after that date.

How can the 2009 Plan be amended?

The 2009 Plan may be amended by the Board of Directors, but without further approval by the shareholders of the Company no such amendment may increase the
limitations set forth in the 2009 Plan on the number of shares that may be issued under the 2009 Plan or any of the limitations on awards to individual participants. The Board
may condition any amendment on the approval of the shareholders if such approval is necessary or deemed advisable with respect to the applicable listing or other requirements
of a national securities exchange or other applicable laws, policies or regulations.

What are the tax consequences of the 2009 Plan?

The following is a brief summary of certain of the federal income tax consequences of certain transactions under the 2009 Plan. This summary is not intended to be
exhaustive and does not describe state or local tax consequences.

In general, an optionee will not recognize income at the time a nonqualified stock option is granted. At the time of exercise, the optionee will recognize ordinary income
in an amount equal to the difference between the option price paid for the shares and the fair market value of the shares on the date of exercise. At the time of sale of shares
acquired pursuant to the exercise of a nonqualified stock option, any appreciation (or depreciation) in the value of the shares after the date of exercise generally will be treated
as capital gain (or loss).

An optionee generally will not recognize income upon the grant or exercise of an incentive stock option. If shares issued to an optionee upon the exercise of an incentive
stock option are not disposed of in a disqualifying disposition within two years after the date of grant or within one year after the transfer of the shares to the optionee, then upon
the sale of the shares any amount realized in excess of the option price generally will be taxed to the optionee as long-term capital gain and any loss sustained will be a long-
term capital loss. If shares acquired upon the exercise of an incentive stock option are disposed of prior to the expiration of either holding period described above, the optionee
generally will recognize ordinary income in the year of disposition in an amount equal to any excess of the fair market value of the shares at the time of exercise (or, if less, the
amount realized on the disposition of the shares) over the option price paid for the shares. Any further gain (or loss) realized by the optionee generally will be taxed as short-
term or long-term capital gain (or loss) depending on the holding period.
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Subject to certain exceptions for death or disability, if an optionee exercises an incentive stock option more than three months after termination of employment, the
exercise of the option will be taxed as the exercise of a nonqualified stock option. In addition, if an optionee is subject to federal “alternative minimum tax,” the exercise of an
incentive stock option will be treated essentially the same as a nonqualified stock option for purposes of the alternative minimum tax.

A recipient of restricted stock generally will be subject to tax at ordinary income rates on the fair market value of the restricted stock (reduced by any amount paid by the
recipient) at such time as the shares are no longer subject to a risk of forfeiture or restrictions on transfer for purposes of Code Section 83. However, a recipient who so elects
under Code Section 83(b) within 30 days of the date of transfer of the restricted stock will recognize ordinary income on the date of transfer of the shares equal to the excess of
the fair market value of the restricted stock (determined without regard to the risk of forfeiture or restrictions on transfer) over any purchase price paid for the shares. If a Code
Section 83(b) election has not been made, any dividends received with respect to restricted stock that are subject at that time to a risk of forfeiture or restrictions on transfer
generally will be treated as compensation that is taxable as ordinary income to the recipient.

To the extent that a participant recognizes ordinary income in the circumstances described above, the Company or subsidiary for which the participant performs services
will be entitled to a corresponding deduction, provided that, among other things, the income meets the test of reasonableness, is an ordinary and necessary business expense, is
not an “excess parachute payment” within the meaning of Code Section 280G and is not disallowed by the $1,000,000 limitation on certain executive compensation under
Section 162(m) of the Internal Revenue Code.

Where can I get a copy of the 2009 Plan?
This summary is not a complete description of all provisions of the 2009 Plan. A copy of the 2009 Plan is attached hereto agxhibit A.
WE RECOMMEND THAT YOU VOTE FOR THE ADOPTION OF THE 2009 PLAN.
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PROPOSAL FOUR
RATIFICATION OF THE APPOINTMENT OF WITT MARES, PLC
(ITEM 4 ON THE PROXY CARD)

What am I voting on?

A proposal to ratify the appointment of Witt Mares, PLC as the Company’s independent registered public accounting firm to audit the Company’s financial statements for
the 2009 fiscal year. BDO Seidman, LLP, the Company’s former independent registered public accounting firm, resigned as the Company’s independent registered public
accounting firm on December 23, 2008, following review of the Company’s consolidated financial statements for the quarter ending September 30, 2008. The Audit Committee
of the Board of Directors then appointed Witt Mares, PLC to serve as the Company’s independent registered public accounting firm to audit the Company’s financial statements
for the 2008 fiscal year. Witt Mares, PLC audited the Company’s 2008 financial statement and the Audit Committee has recommended that Witt Mares, PLC be reappointed for
2009. Although the Company’s governing documents do not require the submission of this matter to shareholders, the Board of Directors considers it desirable that the
appointment of Witt Mares, PLC for 2009 be ratified by shareholders.

What services does Witt Mares, PLC provide?

Audit services provided by Witt Mares, PLC for fiscal 2008 included the examination of the consolidated financial statements of the Company, audit of the Company’s
internal control over financial reporting and certain tax-related services. The Company anticipates that Witt Mares, PLC will provide the same services in 2009

Will a representative of Witt Mares, PLC be present at the meeting?

One or more representatives of Witt Mares, PLC will be present at the meeting. The representatives will have an opportunity to make a statement if they desire and will
be available to respond to questions from shareholders.

What if this proposal is not approved?
If the appointment of Witt Mares, PLC is not ratified, the Audit Committee of the Board of Directors will reconsider the appointment.

WE RECOMMEND THAT YOU VOTE FOR THE RATIFICATION OF WITT MARES, PLC AS THE
COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM TO AUDIT THE
FINANCIAL STATEMENTS FOR FISCAL 2009.
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SUMMARY COMPENSATION TABLE

The following table sets forth the compensation paid to or earned by (i) our Chief Executive Officer, and (ii) the Company’s two other most highly compensated
executive officers (collectively, the “Named Executive Officers”) during each of the Company’s last two fiscal years:

Name and principal position

Richard J. Freer, Ph.D.

COO

Robert B. Harris, Ph.D.

President

Paul D’Sylva, Ph.D.

M

@
3)
)
®)
(6)
O
®)

CEO®

Year
2008
2007

2008
2007

2008
2007

Salary
®
167,900
215,250

191,500
215,250

162,500
156,628

Stock

Option

All other
Awards Awards Compensation
®Y ®P ® Total ($)
12,557 43,800 4,3440) 228,601
85,927 — 14,6663 315,843
12,557 24,800 78164 236,703
6,307 32,187 10,067¢) 231,624
6,250 16,588 185,338
— 52,400 60,011® 269,039

Amounts reflect the dollar amount recognized for the fiscal years ended December 31, 2008 and December 31, 2007, in accordance with FAS123(R) and thus may include

amounts from awards granted in prior fiscal periods.
Consists of a $4,344 payment for life and disability insurance in 2008.

Consists of a $5,400 travel allowance, a $8,544 payment for health and dental insurance and a $722 payment for life and disability insurance in 2007.

Consists of a $4,372 payment for health and dental insurance and a $3,444 payment for life and disability insurance in 2008

Consists of a $5,400 travel allowance, a $3,881 payment for health and dental insurance and a $786 payment for life and disability insurance in 2007.
Dr. D’Sylva served as the Company’s CEO until January 23, 2009. Bill Guo currently serves as the Company’s acting CEO.

Consists of a $15,568 payment for health and dental insurance and a $1,020 payment for life and disability insurance in 2008.
Consists of $50,000 in relocation costs, a $9,225 payment for health and dental insurance and a $786 payment for life and disability insurance in 2007.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
The following table sets forth certain information concerning the value of outstanding equity awards held by the Named Executive Officers as of December 31, 2008.

Number of Number of

Securities Securities Number of Market Value of
Underlying Underlying Shares or Units Shares or Units
Unexercised Unexercised of Stock That of Stock That
Options (#) Options (#) Option Exercise Option Have Not Have Not
Name Exercisable Unexercisable Price ($) Expiration Date Vested (#) Vested ($)V
Paul D’Sylva, Ph.D. 40,000 — 2.09 02/21/2017 — —
Richard J. Freer, Ph.D. 7,069 3.75 12/31/2011 100,000 26,000
26,500 — 3.85 11/09/2012
7,885 — 4.80 01/03/2018
10,000 3.30 11/13/2013
10,000 6.00 01/01/2017
20,000 435 01/01/2017
Robert B. Harris, Ph.D. 12,619 — 3.85 11/09/2011
10,000 3.30 11/13/2013
10,000 — 6.00 01/03/2015
20,000 — 5.35 02/03/2015
3,943 — 4.80 01/03/2016
30,000 2.48 01/03/2018

(1)  Based upon the closing price of the Company’s common stock on December 31, 2008, as reported by the NASDAQ Capital Market of $0.26 per share.
(2)  Restricted Shares vest in equal quarterly installments of 10,000 Shares beginning on January 1, 2010.
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MANAGEMENT — BUSINESS HISTORY OF EXECUTIVE OFFICERS

For information as to the business history of Dr. Freer and Mr. Guo, see the section “Proposal One: Election of Directors” elsewhere in this Proxy Statement.

ROBERT B. HARRIS, PH.D.
President
Age - 56

Since founding the Company in 1992, Dr. Harris has served as the President of the Company. He also served the Company as its Chief Executive Officer from 2002 to
2007. Until 1997, Dr. Harris was employed in the Department of Biochemistry and Molecular Biophysics at VCU, first as an Assistant, then Associate and finally a Full
Professor. Dr. Harris received a joint bachelor’s degree in Chemistry and Biology from the University of Rochester, and a master’s degree and a doctorate degree in
Biochemistry/Biophysical Chemistry from New York University.

JAMES H. BRENNAN
Vice President, Financial Operations
Age —56

Mr. Brennan became the Company’s Vice President, Financial Operations in January 2006. From December 1997 until January 2006, he served as the Company’s
Controller. From 1996 to 1997, Mr. Brennan served as the Controller of Star Tobacco, a tobacco product manufacturer. In 1995, Mr. Brennan was the Controller for Herald
Pharmacal, a manufacturer of skin care products. Mr. Brennan received a bachelor’s degree in Political Science from Mount St. Mary’s College and a master’s degree in
Business Administration from Averett College.

EMPLOYMENT AGREEMENTS WITH THE COMPANY’S
NAMED EXECUTIVE OFFICERS
RICHARD J. FREER, PH.D.

As of January 1, 2008, the Company entered into an amended employment agreement with Dr. Freer pursuant to which Dr. Freer will serve the Company as Chairman of
the Board and Chief Operating Officer. This agreement expires on December 31, 2011. The employment agreement provides Dr. Freer with:

. a base salary of at least $202,500, with any amount above such minimum level to be determined by the Board of Directors;
. a grant, on January 1, 2008 and annually on January 1 for each subsequent year of his contract, of 35,000 restricted shares of common stock;
. an annual bonus to be based upon financial performance criteria determined by the Board of Directors. Assuming full satisfaction of such financial performance

criteria, the maximum cash bonus payable shall not be less than $25,000 per year;

. a number of annual incentive stock option and restricted stock grants to be based upon financial performance criteria determined by the Board of Directors.
Assuming full satisfaction of such financial performance criteria, Dr. Freer is eligible to receive incentive stock options to purchase an aggregate of 10,000 shares
of common stock and 5,000 shares of restricted common stock on a yearly basis. Such options and restricted shares shall vest in three equal yearly installments
beginning on the date that is one year following the date of grant;

. a grant of 50,000 shares of restricted common stock on June 27, 2005 and a grant of 50,000 shares of restricted common stock on January 1, 2006, with such
shares vesting in quarterly installments of 10,000 shares beginning on January 1, 2010; and
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. participation in any and all employee benefit plans.

Under the employment agreement, upon Dr. Freer’s death, the Company shall pay Dr. Freer’s beneficiary an amount equal to (i) one month’s salary, and (ii) a cash,
option and restricted stock bonus with respect to that portion of the Company’s fiscal year completed prior to Dr. Freer’s death. In addition, upon Dr. Freer’s death, all unvested,
restricted shares of the Company’s common stock held by Dr. Freer shall immediately vest.

If the Company terminates Dr. Freer’s employment for any reason or if Dr. Freer terminates his employment for “Good Reason,” as such term is defined in the
employment agreement, Dr. Freer is entitled to (a) a lump cash sum equal to the aggregate amount of one year’s salary and (b) medical, dental and life insurance benefits for the
same 12-month period.

To the extent a “Change-of-Control,” as such term is defined in the employment agreement, occurs during the term of the agreement, Dr. Freer, at his sole option, may
deem such event to be a termination of employment without Cause. As a result, Dr. Freer would be entitled to receive (a) a lump cash sum equal to the aggregate amount of two
years’ salary and (b) medical, dental and life insurance benefits for the same 24-month period. In addition, all unvested options and shares of restricted stock held by Dr. Freer
will immediately vest.

To the extent Dr. Freer becomes “Disabled,” as such term is defined in the employment agreement, during the term of the agreement, the Company shall continue pay
him his full salary and benefits until he shall become eligible for disability income under the Company’s disability plan. While receiving disability income payments, the
Company shall pay Dr. Freer the difference between such payments and his salary (without bonus), and he shall continue to participate in the Company’s benefit plans until
December 31, 2009.

The agreement contains a non-competition provision, which prohibits Dr. Freer from competing with the Company or soliciting its employees under certain
circumstances. A court may, however, determine that this non-competition provision is unenforceable or only partially enforceable.

ROBERT B. HARRIS, PH.D.

As of January 1, 2007, the Company entered into an employment agreement with Dr. Harris pursuant to which Dr. Harris will serve the Company as President. This
agreement expires on December 31, 2011. The employment agreement provides Dr. Harris with:

. a base salary of at least $225,000, with any amount above such minimum level to be determined by the Board of Directors;

. an annual bonus to be based upon financial performance criteria determined by the Board of Directors. Assuming full satisfaction of such financial performance
criteria, the maximum cash bonus payable shall not be less than $25,000 per year; and

. a number of annual incentive stock option and restricted stock grants to be based upon financial performance criteria determined by the Board of Directors.
Assuming full satisfaction of such financial performance criteria, Dr. Harris is eligible to receive incentive stock options to purchase an aggregate of 5,000 shares
of common stock and 5,000 shares of restricted common stock on a yearly basis. Such options and restricted shares shall vest in three equal yearly installments
beginning on the date that is one year following the date of grant; and

. participation in any and all employee benefit plans.

Under the employment agreement, upon Dr. Harris’ death, the Company shall pay Dr. Harris’ beneficiary an amount equal to (a) one month’s salary, and (b) a cash,
option and restricted stock bonus with respect to that portion of the Company’s fiscal year completed prior to Dr. Harris’ death.

The Company may terminate Dr. Harris” employment at any time for “Cause,” as such term is defined in the employment agreement, without incurring any continuing
obligations to Dr. Harris.
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If the Company terminates Dr. Harris’ employment for any reason other than for “Cause” or if Dr. Harris terminates his employment for “Good Reason,” as such term is
defined in the employment agreement, Dr. Harris is entitled to (a) receive salary and benefits for a period of twelve months following the date of termination and (b) medical,
dental and life insurance benefits until December 31, 2011.

To the extent that the Company has not offered to renew this agreement or enter into another employment arrangement with substantially similar or better terms for
Dr. Harris on or before the date that is one year prior to the expiration date of this agreement, Dr. Harris may declare the Company in default, and terminate this agreement for
“Good Reason.” As such, Dr. Harris would be entitled to the benefits noted above for such a termination.

To the extent a “Change-of-Control,” as such term is defined in the employment agreement, occurs during the term of the agreement, Dr. Harris, at his sole option, may
deem such event to be a termination of employment without Cause. As a result, Dr. Harris would be entitled to receive the benefits noted above. In addition, all unvested options
and shares of restricted stock held by Dr. Harris will immediately vest.

To the extent Dr. Harris becomes “Disabled,” as such term is defined in the employment agreement, during the term of the agreement, the Company shall continue pay
him his full salary and benefits until he shall become eligible for disability income under the Company’s disability plan. While receiving disability income payments, the
Company shall pay Dr. Harris the difference between such payments and his salary (without bonus), and he shall continue to participate in the Company’s benefit plans until
December 31, 2011.

The agreement contains a non-competition provision, which prohibits Dr. Harris from competing with the Company or soliciting its employees under certain
circumstances. A court may, however, determine that this non-competition provision is unenforceable or only partially enforceable.
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AUDIT COMMITTEE REPORT AND FEES PAID TO INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Who served on the Audit Committee of the Board of Directors?

The members of the Audit Committee as of December 31, 2008 were Samuel P. Sears, Jr., James D. Causey and Donald A. McAfee, Ph.D. Dr. McAfee has since
resigned from the Board of Directors on January 21, 2009 and Eric V. Tao replaced him on the Audit Committee. Each member of the Audit Committee is independent under
the rules of the SEC and the NASDAQ Capital Market. The Board of Directors has determined that Samuel P. Sears, Jr., who is an independent director, is an “audit committee
financial expert” as such term is defined in Item 401(h)(2) of Regulation S-K promulgated under the Exchange Act.

What document governs the activities of the Audit Committee?

The Audit Committee acts under a written charter, which sets forth its responsibilities and duties, as well as requirements for the Audit Committee’s composition and
meetings. The Audit Committee Charter is available on the Company’s website at www.cbhi-biotech.com under Investor Relations.

How does the Audit Committee conduct its meetings?

During 2008, the Audit Committee met with the senior members of the Company’s financial management team and the Company’s independent registered public
accounting firm. The Audit Committee’s agenda was established by the Chairman. At each meeting, the Audit Committee reviewed and discussed various financial and
regulatory issues. The Audit Committee also had private, separate sessions from time to time with representatives of the Company’s independent registered public accounting
firm and the Company’s Vice President of Financial Operations, at which meetings candid discussions of financial management, accounting and internal control issues took
place.

Does the Audit Committee review the periodic reports and other public financial disclosures of the Company?

The Audit Committee reviews each of the Company’s quarterly and annual reports, including Management’s Discussion of Results of Operations and Financial
Condition. As part of this review, the Audit Committee discusses the reports with the Company’s management and considers the audit and review reports prepared by the
independent registered public accounting firm about the Company’s quarterly and annual reports, as well as related matters such as the quality (and not just the acceptability) of
the Company’s accounting principles, alternative methods of accounting under generally accepted accounting principles and the preferences of the independent registered public
accountant in this regard, the Company’s critical accounting policies and the clarity and completeness of the Company’s financial and other disclosures.
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What is the role of the Audit Committee in connection with the financial statements and controls of the Company?

Management of the Company has primary responsibility for the financial statements and internal control over financial reporting. The independent registered public
accounting firm has responsibility for the audit of the Company’s financial statements and internal control over financial reporting. The responsibility of the Audit Committee is
to oversee financial and control matters, among other responsibilities fulfilled by the Committee under its charter. The Committee meets regularly with the independent
registered public accounting firm, without the presence of management, to ensure candid and constructive discussions about the Company’s compliance with accounting
standards and best practices among public companies comparable in size and scope to the Company. The Audit Committee also regularly reviews with its outside advisors
material developments in the law and accounting literature that may be pertinent to the Company’s financial reporting practices.

What has the Audit Committee done with regard to the Company’s audited financial statements for fiscal 2008?
The Audit Committee has:
. reviewed and discussed the audited financial statements with the Company’s management; and

. discussed with Witt Mares, PLC, independent registered public accounting firm for the Company, the matters required to be discussed by Statement on Auditing
Standards No. 61, Communication with Audit Committees, as amended.

Has the Audit Committee considered the independence of the Company’s auditors?

The Audit Committee has received from Witt Mares, PLC and BDO Seidman, LLP the written disclosures and the letter required by Independence Standards Board
Standard No. 1, Independence Discussions with Audit Committees, and the Audit Committee has discussed with Witt Mares, PLC and BDO Seidman, LLP its independence.
The Audit Committee has concluded that both Witt Mares, PLC and BDO Seidman, LLP are independent from the Company and its management.

Has the Audit Committee made a recommendation regarding the audited financial statements for fiscal 2008?

Based upon its review and the discussions with management and the Company’s independent registered public accounting firm, the Audit Committee recommended to
the Board of Directors that the audited consolidated financial statements for the Company be included in the Company’s Annual Report on Form 10-K for fiscal 2008.
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Has the Audit Committee reviewed the fees paid to the independent registered public accounting firm during fiscal 2008?

The Audit Committee has reviewed and discussed the fees paid to BDO Seidman, LLP during 2008 for audit, audit-related, tax and other services, and the fees paid to
Witt Mares, PLC for 2008 audit services which are set forth below under “Fees Paid to Independent Registered Public Accounting Firm.” The Audit Committee has determined
that the provision of non-audit services is compatible with BDO Seidman, LLP and Witt Mares, PLC’s independence.

Who prepared this report?
This report has been furnished by the members of the Audit Committee as of December 31, 2008:

Samuel P. Sears, Jr., Chairman
James D. Causey
Donald A. McAfee, Ph.D.

What is the Company’s policy regarding the retention of the Company’s auditors?

The Audit Committee has adopted a policy regarding the retention of the independent registered public accounting firm that requires pre-approval of all services by the
Audit Committee.

FEES PAID TO THE INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
Audit Fees
During fiscal 2008 and 2007, the Company paid BDO Seidman, LLP’s fees in the aggregate amount of $107,000 and $225,000, respectively, for the annual audit of our
financial statements in 2007 and the quarterly reviews of the financial statements included in our Forms 10-QSB and 10-Q for both 2008 and 2007.

For fiscal 2008, the Company paid Witt Mares, PLC fees in the aggregate amount of $97,000 for the annual audit of our financial statements.

Audit Related Fees

During fiscal 2008 and 2007, the Company paid BDO Seidman, LLP $4,600 and $34,000, respectively, for audit-related services. The Company did not pay Witt Mares,
PLC any fees for audit-related services in fiscal 2008 or 2007.

Tax Fees

During fiscal 2008 and 2007, the Company paid BDO Seidman, LLP $17,700 and $11,000, respectively, for tax services. The Company did not pay Witt Mares, PLC
any fees for tax-related services in fiscal 2008 or 2007.

All Other Fees
Aggregate fees billed for all other services rendered by BDO Seidman, LLP and Witt Mares, PLC for fiscal 2008 and 2007 were $0 and $0, respectively.
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BENEFICIAL OWNERSHIP OF COMMON STOCK

This table below contains certain information about the beneficial owners known to the Company as of April 15, 2009 of more than 5% of the Company’s outstanding
shares of common stock.

Shares of
Common Stock
Name and Address of Beneficial Owner Beneficially Owned Percent of Class
Venturepharm Laboratories, Ltd.() 2,613,426 39.20%

No. 3 Jinzhuang, Si Ji Qing
Haidian District, Beijing
People’s Republic of China

(1)  Asof August 19, 2008, VPL acquired the outstanding stock from Pharm Aust Chemistry LTD, and Australian limited company. Total shares transferred were 2,150,000.
On July 7, 2008, the Company completed a sale of stock subject to a $1 million put right with VPL. Under the terms of the Put Agreement, the Company sold 463,426
shares of common stock to VPL at a price of $2.15 per share. In consideration of the sale of shares, the Company received $500,000 in cash and 2,229,664 of VPL’s
ordinary shares.

This table demonstrates the alignment of the interests of the Company’s directors and executive officers with the interests of our shareholders by showing how much of
our outstanding common stock is beneficially owned by our directors, each of the Named Executive Officers and all directors and Named Executive Officers as a group as of
April 15, 2009. Except as otherwise noted, the beneficial owners listed have sole voting and investment power with respect to the shares shown.

Percentage
Amount and Nature of

Name and Address of Beneficial Owner of Beneficial Ownership Class (%)“)
Paul D’Sylva, Ph.D.® 265,000 3.98
Richard J. Freer, Ph.D.® 326,753 4.90
Robert B. Harris, Ph.D.® 191,451 2.87
Samuel P. Sears, Jr® 98,476 1.48
James D. Causey©® 27,000 o
Bill Guo” 2,613,426 39.20
Eric Tao® 0 i
Maria Song, M.D., Ph.D.©® 0 *
All directors and executive officers as a group (8 persons)'? 3,522,106 52.83

* Less than 1%.

(1)  Applicable percentages are based on 6,666,449 shares outstanding on April 15, 2009. Also includes shares of common stock subject to options and warrants that may be
exercised within 60 days of April 15, 2009. Such shares are deemed to be outstanding for the purposes of computing the percentage ownership of the individual holding
such shares, but are not deemed outstanding for purposes of computing the percentage of any other person shown in the table. This table is based upon information
supplied by officers, directors, and principal shareholders and Schedule 13Gs filed with the SEC. Unless indicated in the footnotes to this table and subject to community
property laws where applicable, CBI believes that each of the shareholders named in this table has sole voting and investment power with respect to the shares indicated as
beneficially owned.

(2)  Dr. D’Sylva’s address is 601 Biotech Drive, Richmond, Virginia 23235.
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Dr. Freer’s address is 601 Biotech Drive, Richmond, Virginia 23235. The number of shares deemed to be beneficially held by Dr. Freer includes currently exercisable
options to purchase an aggregate of 51,454 shares of common stock.

Dr. Harris’ address is 601 Biotech Drive, Richmond, Virginia 23235. The number of shares deemed to be beneficially held by Dr. Harris includes currently exercisable
options to purchase an aggregate of 46,299 shares of common stock.

Mr. Sears’ address is 601 Biotech Drive, Richmond, Virginia 23235. The number of shares deemed to be beneficially held by Mr. Sears includes currently exercisable
options to purchase an aggregate of 35,029 shares of common stock.

Mr. Causey’s address is 601 Biotech Drive, Richmond, Virginia 23235. The number of shares deemed to be beneficially held by Mr. Causey includes currently
exercisable options to purchase an aggregate of 24,000 shares of common stock.

Mr. Guo’s address is 601 Biotech Drive, Richmond, Virginia 23235. The number of shares deemed to be beneficially held by Mr. Guo represents shares of the Company’s
common stock held by Venturepharm Laboratories, Ltd. Mr. Guo currently serves as CEO of Venturepharm Laboratories, Ltd.

Mr. Tao’s address is 601 Biotech Drive, Richmond, Virginia 23235.

Dr. Song’s address is 601 Biotech Drive, Richmond, Virginia 23235.

Includes currently exercisable options and warrants to purchase an aggregate of 265,811 shares of common stock within 60 days of April 15, 2009.
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GENERAL

Compensation Committee Interlocks and Insider Participation

None of the members of the Board of Directors who served on the Compensation Committee during the fiscal year ended December 31, 2008 were officers or employees
of the Company or any of its subsidiaries or had any relationship with the Company requiring disclosure under SEC regulations.

Compliance with Section 16(a) Beneficial Ownership Reporting Requirements

Section 16(a) of the Securities Exchange Act of 1934 requires the Company’s directors and executive officers and persons who own more than ten percent of a registered
class of the Company’s equity securities to file with the Securities and Exchange Commission reports of ownership and changes in beneficial ownership of the Company’s
common stock. Directors, executive officers and greater than ten percent shareholders are required to furnish the Company with copies of all Section 16(a) forms they file.
Based solely on a review of the copies of these reports furnished to the Company or written representations that no other reports were required, we believe that all reports were
timely made.

Availability of Form 10-K and Annual Report to Shareholders

Rules promulgated by the SEC require us to provide an Annual Report to Shareholders who receive this Proxy Statement. We will also provide copies of the Annual
Report to brokers, dealers, banks, voting trustees and their nominees for the benefit of their beneficial owners of record. Additional copies of the Annual Report, along with
copies of our Annual Report on Form 10-K for the fiscal year ended December 31, 2008 (without exhibits or documents incorporated by reference), are available without charge
to shareholders upon written request to Secretary, Commonwealth Biotechnologies, Inc., 601 Biotech Drive, Richmond, Virginia 23235, by calling (804) 648-3820 or via the
Internet at www.cbi-biotech.com.

Shareholder Proposals

To be considered for inclusion in next year’s Proxy Statement or considered at next year’s annual meeting but not included in the Proxy Statement, shareholder proposals
must be submitted in writing by January 15, 2010. All written proposals should be submitted to: Secretary, Commonwealth Biotechnologies, Inc., 601 Biotech Drive,
Richmond, Virginia 23235.

Other Proposed Actions

If any other items or matters properly come before the meeting, the proxies received will be voted on those items or matters in accordance with the discretion of the proxy
holders.

Solicitation by Board; Expenses of Solicitation

Our Board of Directors has sent you this Proxy Statement. Our directors, officers and associates may solicit proxies by telephone or in person. We will also reimburse the
expenses of brokers, nominees and fiduciaries that send proxies and proxy materials to our shareholders.
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EXHIBIT A
COMMONWEALTH BIOTECHNOLOGIES, INC.
2009 STOCK INCENTIVE PLAN

1. Purpose and Effective Date.

(a) The purpose of the Commonwealth Biotechnologies, Inc. 2009 Stock Incentive Plan (the “Plan”) is to further the long term stability and financial success of
Commonwealth Biotechnologies, Inc. (the “Company”) by attracting and retaining personnel, including employees, non-employee directors, and consultants, through the use of
stock incentives. It is believed that ownership of Company stock will stimulate the efforts of those employees upon whose judgment, interest and efforts the Company is and
will be largely dependent for the successful conduct of its business.

(b) The Plan was adopted by the Board of Directors of the Company on March 27, 2009 (the “Effective Date”), subject to the approval of the Company’s
shareholders.

2. Definitions.
(a) Act. The Securities Exchange Act of 1934, as amended.
(b) Affiliate. The meaning assigned to the term “affiliate” under Rule 12b-2 of the Act.

(c) Applicable Withholding Taxes. The aggregate amount of federal, state and local income and payroll taxes that the Company is required to withhold (based on
the minimum applicable statutory withholding rates) in connection with any exercise of an Option or the award, lapse of restrictions or payment with respect to Restricted Stock.

(d) Award. The award of an Option or Restricted Stock under the Plan.

(e) Beneficiary. The person or persons entitled to receive a benefit pursuant to an Award upon the death of a Participant.
(f) Board. The Board of Directors of the Company.

(g) Cause. Dishonesty, fraud, misconduct, gross incompetence, gross negligence, breach of a material fiduciary duty, material breach of an agreement with the
Company, unauthorized use or disclosure of confidential information or trade secrets, or conviction or confession of a crime punishable by law (except minor violations), in
each case as determined by the Committee, which determination shall be binding. Notwithstanding the foregoing, if “Cause” is defined in an employment agreement between a
Participant and the Company, “Cause” shall have the meaning assigned to it in such agreement.

(h) Change of Control.

(1) The acquisition by any unrelated person of beneficial ownership (as that term is used for purposes of the Act) of 50% or more of the then outstanding
shares of common stock of the Company or the combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of
directors. The term “unrelated person” means any person other than (x) the Company and its subsidiaries, (y) an employee benefit plan or related trust sponsored by the
Company or its subsidiaries, and (z) a person who acquires stock of the Company pursuant to an agreement with the Company that is approved by the Board in advance of the
acquisition. For purposes of this subsection, a “person” means an individual, entity or group, as that term is used for purposes of the Act;

(ii) Any tender or exchange offer, merger or other business combination, sale of assets or any combination of the foregoing transactions, and the
Company is not the surviving corporation; and

(iii) A liquidation of the Company.

(1) Code. The Internal Revenue Code of 1986, as amended.




(j) Committee. The Committee appointed to administer the Plan pursuant to Plan Section 14. All of the Committee members shall be “Non-Employee Directors”
as defined in Rule 16b-3 under the Act or any similar or successor rule.

(k) Company. Commonwealth Biotechnologies, Inc.

(1) Company Stock. Common stock of the Company. In the event of a change in the capital structure of the Company (as provided in Section 12 below), the shares
resulting from such a change shall be deemed to be Company Stock within the meaning of the Plan.

(m) Consultant. A person rendering services to the Company who is not an “employee” for purposes of employment tax withholding under the Code.

(n) Corporate Change. A consolidation, merger, dissolution or liquidation of the Company, or a sale or distribution of assets or stock (other than in the ordinary
course of business) of the Company; provided that, unless the Committee determines otherwise, a Corporate Change shall only be considered to have occurred with respect to
Participants whose business unit is affected by the Corporate Change.

(o) Date of Grant. The date as of which an Award is made by the Committee.

(p) Disability or Disabled. As to an Incentive Stock Option, a Disability within the meaning of Code Section 22(e)(3). As to all other Incentive Awards, the
Committee shall determine whether a Disability exists and such determination shall be conclusive.

(q) Fair Market Value.

(1) If Company Stock is traded on a national securities exchange or the NASDAQ Stock Market, the average of the highest and lowest registered sales
prices of Company Stock on such exchange or the NASDAQ Stock Market;

(i) If Company Stock is traded in the over-the-counter market, the average between the closing bid and asked prices as reported by the NASDAQ Stock
Market; or

(iii) If shares of Company Stock are not publicly traded, the Fair Market Value shall be determined by the Committee using any reasonable method in
good faith. Fair Market Value shall be determined as of the applicable date specified in the Plan or, if there are no trades on such date, the value shall be determined as of the last
preceding day on which Company Stock is traded.

(r) Incentive Stock Option. An Option intended to meet the requirements of, and qualify for favorable Federal income tax treatment under, Code Section 422.

(s) Nonstatutory Stock Option. An Option that does not meet the requirements of Code Section 422, or that is otherwise not intended to be an Incentive Stock
Option and is so designated.

(t) Option. A right to purchase Company Stock granted under the Plan, at a price determined in accordance with the Plan.

(u) Participant. Any individual who receives an Award under the Plan.

(v) Restricted Stock. Company Stock awarded upon the terms and subject to the restrictions set forth in Section 7 below.

(w) Rule 16b-3. Rule 16b-3 of the Act, including any corresponding subsequent rule or any amendments to Rule 16b-3 enacted after the effective date of the Plan.

(x) 10% Shareholder. A person who owns, directly or indirectly, stock possessing more than 10% of the total combined voting power of all classes of stock of the
Company or an Affiliate. Indirect ownership of stock shall be determined in accordance with Code Section 424(d).
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3. General. Awards of Options and Restricted Stock may be granted under the Plan. Options granted under the Plan may be Incentive Stock Options or Nonstatutory
Stock Options.

4. Stock. Subject to Section 12 of the Plan, there shall be reserved for issuance under the Plan a total of 1,000,000 unissued shares of Company Stock. Shares allocable to
Options granted under the Plan that expire or otherwise terminate unexercised and shares that are forfeited pursuant to restrictions on Restricted Stock awarded under the Plan
may again be subjected to an Award under this Plan. For purposes of determining the number of shares that are available for Awards under the Plan, such number shall, if
permissible under Rule 16b-3, include the number of shares surrendered by a Participant or retained by the Company (a) in connection with the exercise of an Option or (b) in
payment of Applicable Withholding Taxes.

5. Eligibility.

(a) Any employee of, non-employee director of, or Consultant to the Company who, in the judgment of the Committee, has contributed or can be expected to
contribute to the profits or growth of the Company is eligible to become a Participant. The Committee shall have the power and complete discretion, as provided in Section 14,
to select eligible Participants and to determine for each Participant the terms, conditions and nature of the Award and the number of shares to be allocated as part of the Award;
provided, however, that any award made to a member of the Committee must be approved by the Board. The Committee is expressly authorized to make an Award to a
Participant conditioned on the surrender for cancellation of an existing Award.

(b) The grant of an Award shall not obligate the Company to pay an employee any particular amount of remuneration, to continue the employment of the
employee after the grant or to make further grants to the employee at any time thereafter.

(c) Non-employee directors and Consultants shall not be eligible to receive the Award of an Incentive Stock Option.

6. Stock Options.

(a) Whenever the Committee deems it appropriate to grant Options, notice shall be given to the Participant stating the number of shares for which Options are
granted, the Option price per share, whether the options are Incentive Stock Options or Nonstatutory Stock Options, and the conditions to which the grant and exercise of the
Options are subject. This notice, when duly accepted in writing by the Participant, shall become a stock option agreement between the Company and the Participant.

(b) The Committee shall establish the exercise price of Options. The exercise price of an Incentive Stock Option shall be not less than 100% of the Fair Market
Value of such shares on the Date of Grant, provided that if the Participant is a 10% Shareholder, the exercise price of an Incentive Stock Option shall be not less than 110% of
the Fair Market Value of such shares on the Date of Grant. The exercise price of a Nonstatutory Stock Option Award shall not be less than 100% of the Fair Market Value of
the shares of Company Stock covered by the Option on the Date of Grant.

(c) Options may be exercised in whole or in part at such times as may be specified by the Committee in the Participant’s stock option agreement. The Committee
may impose such vesting conditions and other requirements as the Committee deems appropriate, and the Committee may include such provisions regarding a Change of
Control or Corporate Change as the Committee deems appropriate.

(d) The Committee shall establish the term of each Option in the Participant’s stock option agreement. The term of an Incentive Stock Option shall not be longer
than ten years from the Date of Grant, except that an Incentive Stock Option granted to a 10% Shareholder may not have a term in excess of five years. No option may be
exercised after the expiration of its term or, except as set forth in the Participant’s stock option agreement, after the termination of the Participant’s employment. The Committee
shall set forth in the Participant’s stock option agreement when, and under what circumstances, an Option may be exercised after termination of the Participant’s employment or
period of service; provided that no Incentive Stock Option may be exercised after (i) three months from the Participant’s termination of employment with the Company for
reasons other than Disability or death, or (ii) one year from the Participant’s termination of employment on account of Disability or death. The Committee may, in its sole
discretion, amend a previously granted Incentive Stock Option to provide for more liberal exercise
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provisions, provided however that if the Incentive Stock Option as amended no longer meets the requirements of Code Section 422, and, as a result the Option no longer
qualifies for favorable federal income tax treatment under Code Section 422, the amendment shall not become effective without the written consent of the Participant.

(e) An Incentive Stock Option, by its terms, shall be exercisable in any calendar year only to the extent that the aggregate Fair Market Value (determined at the
Date of Grant) of Company Stock with respect to which Incentive Stock Options are exercisable by the Participant for the first time during the calendar year does not exceed
$100,000 (the “Limitation Amount”). Incentive Stock Options granted under the Plan and all other plans of the Company and any parent or Subsidiary of the Company shall be
aggregated for purposes of determining whether the Limitation Amount has been exceeded. The Board may impose such conditions as it deems appropriate on an Incentive
Stock option to ensure that the foregoing requirement is met. If Incentive Stock Options that first become exercisable in a calendar year exceed the Limitation Amount, the
excess Options will be treated as Nonstatutory Stock Options to the extent permitted by law.

(f) If a Participant dies and if the Participant’s stock option agreement provides that part or all of the Option may be exercised after the Participant’s death, then
such portion may be exercised by the personal representative of the Participant’s estate during the time period specified in the stock option agreement.

(g) If a Participant’s employment or services is terminated by the Company for Cause, the Participant’s Options shall terminate as of the date of the misconduct.
7. Restricted Stock Awards.

(a) Whenever the Committee deems it appropriate to grant a Restricted Stock Award, notice shall be given to the Participant stating the number of shares of
Restricted Stock for which the Award is granted and the terms and conditions to which the Award is subject. This notice, when accepted in writing by the Participant, shall
become an Award agreement between the Company and the Participant. Certificates representing the shares shall be issued in the name of the Participant, subject to the
restrictions imposed by the Plan and the Committee. A Restricted Stock Award may be made by the Committee in its discretion without cash consideration.

(b) The Committee may place such restrictions on the transferability and vesting of Restricted Stock as the Committee deems appropriate, including restrictions
relating to continued employment and financial performance goals. Without limiting the foregoing, the Committee may provide performance or Change of Control or Corporate
Change acceleration parameters under which all, or a portion, of the Restricted Stock will vest on the Company’s achievement of established performance objectives. Restricted
Stock may not be sold, assigned, transferred, disposed of, pledged, hypothecated or otherwise encumbered until the restrictions on such shares shall have lapsed or shall have
been removed pursuant to subsection (c) below.

(c) The Committee may provide in a Restricted Stock Award, or subsequently, that the restrictions will lapse if a Change of Control or Corporate Change occurs.
The Committee may at any time, in its sole discretion, accelerate the time at which any or all restrictions will lapse or may remove restrictions on Restricted Stock as it deems
appropriate.

(d) A Participant shall hold shares of Restricted Stock subject to the restrictions set forth in the Award agreement and in the Plan. In other respects, the Participant
shall have all the rights of a shareholder with respect to the shares of Restricted Stock, including, but not limited to, the right to vote such shares and the right to receive all cash
dividends and other distributions paid thereon. Certificates representing Restricted Stock shall bear a legend referring to the restrictions set forth in the Plan and the Participant’s
Award agreement. If stock dividends are declared on Restricted Stock, such stock dividends or other distributions shall be subject to the same restrictions as the underlying
shares of Restricted Stock.

8. Method of Exercise of Options.

(a) Options may be exercised by giving written notice of the exercise to the Company, stating the number of shares the Participant has elected to purchase under
the Option. Such notice shall be effective only if accompanied by the exercise price in full in cash; provided that, if the terms of an Option so permit, the Participant may
(i) deliver Company Stock that the Participant has owned for at least six months (valued at Fair Market Value on the date of exercise), or (ii) exercise any applicable net
exercise provision contained therein. Unless otherwise
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specifically provided in the Option, any payment of the exercise price paid by delivery of Company Stock acquired directly or indirectly from the Company shall be paid only
with shares of Company Stock that have been held by the Participant for more than six months (or such longer or shorter period of time required to avoid a charge to earnings
for financial accounting purposes).

(b) Notwithstanding anything herein to the contrary, Awards shall always be granted and exercised in such a manner as to conform to the provisions of Rule 16b-

9. Applicable Withholding Taxes. Each Participant shall agree, as a condition of receiving an Award, to pay to the Company, or make arrangements satisfactory to the
Company regarding the payment of, all Applicable Withholding Taxes with respect to the Award. Until the Applicable Withholding Taxes have been paid or arrangements
satisfactory to the Company have been made, no stock certificates (or, in the case of Restricted Stock, no stock certificates free of a restrictive legend) shall be issued to the
Participant. As an alternative to making a cash payment to the Company to satisfy Applicable Withholding Tax obligations, the Committee may establish procedures permitting
the Participant to elect to (a) deliver shares of already owned Company Stock (subject to such restrictions as the Committee may establish, including a requirement that any
shares of Company Stock so delivered shall have been held by the Participant for not less than six months) or (b) have the Company retain that number of shares of Company
Stock that would satisfy all or a specified portion of the Applicable Withholding Taxes. Any such election shall be made only in accordance with procedures established by the
Committee and in accordance with Rule 16b-3.

10. Nontransferability of Awards.

(a) In general, Awards, by their terms, shall not be transferable by the Participant except by will or by the laws of descent and distribution or except as described
below. Options shall be exercisable, during the Participant’s lifetime, only by the Participant or by his guardian or legal representative.

(b) Notwithstanding the provisions of (a) and subject to federal and state securities laws, the Committee may grant Nonstatutory Stock Options that permit a
Participant to transfer the Options to one or more immediate family members, to a trust for the benefit of immediate family members, or to a partnership, limited liability
company, or other entity the only partners, members, or interest-holders of which are among the Participant’s immediate family members. Consideration may not be paid for the
transfer of Options. The transferee of an Option shall be subject to all conditions applicable to the Option prior to its transfer. The agreement granting the Option shall set forth
the transfer conditions and restrictions. The Committee may impose on any transferable Option and on stock issued upon the exercise of an Option such limitations and
conditions as the Committee deems appropriate.

11. Termination, Modification, Change. If not sooner terminated by the Board, this Plan shall terminate at the close of business on the tenth anniversary of the Effective
Date. No Awards shall be made under the Plan after its termination. The Board may terminate the Plan or may amend the Plan in such respects as it shall deem advisable;
provided that, if and to the extent required by Rule 16b-3, no change shall be made that increases the total number of shares of Company Stock reserved for issuance pursuant to
Awards granted under the Plan (except pursuant to Section 12), expands the class of persons eligible to receive Awards, or materially increases the benefits accruing to
Participants under the Plan, unless such change is authorized by the shareholders of the Company. Notwithstanding the foregoing, the Board may unilaterally amend the Plan
and Awards as it deems appropriate to ensure compliance with Rule 16b-3 and to cause Incentive Stock Options to meet the requirements of the Code and regulations
thereunder. Except as provided in the preceding sentence, a termination or amendment of the Plan shall not, without the consent of the Participant, adversely affect a
Participant’s rights under an Award previously granted to him.

12. Change in Capital Structure.

(a) In the event of a stock dividend, stock split or combination of shares, spin-off, reclassification, recapitalization, merger or other change in the Company’s
capital stock (including, but not limited to, the creation or issuance to shareholders generally of rights, options or warrants for the purchase of common stock or preferred stock
of the Company), the number and kind of shares of stock or securities of the Company to be issued under the Plan (under outstanding Awards and Awards to be granted in the
future), the exercise price of options, and other relevant provisions shall be appropriately adjusted by the Committee, whose determination shall be binding on all persons. If the
adjustment would produce fractional shares with respect to any Award, the Committee may adjust appropriately the number of shares covered by the Award so as to eliminate
the fractional shares.
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(b) In the event the Company distributes to its shareholders a dividend or sells or causes to be sold to a person other than the Company or a Subsidiary shares of
stock in any corporation (a “Spinoff Company”’) which, immediately before the distribution or sale, was a majority owned Subsidiary of the Company, the Committee shall have
the power, in its sole discretion, to make such adjustments as the Committee deems appropriate. The Committee may make adjustments in the number and kind of shares or
other securities to be issued under the Plan (under outstanding Awards and Awards to be granted in the future), the exercise price of Options, and other relevant provisions, and,
without limiting the foregoing, may substitute securities of a Spinoff Company for securities of the Company. The Committee shall make such adjustments as it determines to be
appropriate, considering the economic effect of the distribution or sale on the interests of the Company’s shareholders and the Participants in the businesses operated by the
Spinoff Company, and subject to the proviso that any such adjustments or new options shall not be made or granted, respectively, that would result in subjecting the Plan to
variable plan accounting treatment. The Committee’s determination shall be binding on all persons. If the adjustment would produce fractional shares with respect to any
Award, the Committee may adjust appropriately the number of shares covered by the Award so as to eliminate the fractional shares.

(c) To the extent required to avoid a charge to earnings for financial accounting purposes, adjustments made by the Committee pursuant to this Section 12 to
outstanding Awards shall be made so that both (i) the aggregate intrinsic value of an Award immediately after the adjustment is not greater than or less than the Award’s
aggregate intrinsic value before the adjustment and (ii) the ratio of the exercise price per share to the market value per share is not reduced.

(d) Notwithstanding anything in the Plan to the contrary, the Committee may take the foregoing actions without the consent of any Participant, and the
Committee’s determination shall be conclusive and binding on all persons for all purposes. The Committee shall make its determinations consistent with Rule 16b-3 and the
applicable provisions of the Code.

13. Change of Control. In the event of a Change of Control or Corporate Change, the Committee may take such actions with respect to Awards as the Committee deems
appropriate. These actions may include, but shall not be limited to, the following:

(a) At the time the Award is made, provide for the acceleration of the vesting schedule relating to the exercise or realization of the Award so that the Award may
be exercised or realized in full on or before a date initially fixed by the Committee;

(b) Provide for the purchase or settlement of any such Award by the Company for any amount of cash equal to the amount which could have been obtained upon
the exercise of such Award or realization of a Participant’s rights had such Award been currently exercisable or payable;

(c) Make adjustments to Awards then outstanding as the Committee deems appropriate to reflect such Change of Control or Corporate Change; provided,
however, that to the extent required to avoid a charge to earnings for financial accounting purposes, such adjustments shall be made so that both (i) the aggregate intrinsic value
of an Award immediately after the adjustment is not greater than or less than the Award’s aggregate intrinsic value before the Award and (ii) the ratio of the exercise price per
share to the market value per share is not reduced; or

(d) Cause any such Award then outstanding to be assumed, or new rights substituted therefore, by the acquiring or surviving legal entity in such Change of
Control or Corporate Change.

14. Administration of the Plan.

(a) The Plan shall be administered by the Committee, who shall be appointed by the Board. The Board may designate the Compensation Committee of the Board,
or a subcommittee of the Compensation Committee, to be the Committee for purposes of the Plan. If and to the extent required by Rule 16b-3, all members of the Committee
shall be “Non-Employee Directors” as that term is defined in Rule 16b-3, and the Committee shall be comprised solely of two or more “outside directors” as that term is
defined for purposes of Code section 162(m). If any member of the Committee fails to qualify as an “outside director” or (to the extent required by Rule 16b-3) a “Non-
Employee Director,” such person shall immediately cease to be a member of the Committee and shall not take part in future Committee deliberations. The Board of Directors
may from time to time may appoint members of the Committee and fill vacancies, however caused, in the Committee.
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(b) The Committee shall have the authority to impose such limitations or conditions upon an Award as the Committee deems appropriate to achieve the objectives
of the Award and the Plan. Without limiting the foregoing and in addition to the powers set forth elsewhere in the Plan, the Committee shall have the power and complete
discretion to determine (i) which eligible persons shall receive an Award and the nature of the Award, (ii) the number of shares of Company Stock to be covered by each
Award, (iii) whether Options shall be Incentive Stock options or Nonstatutory Stock Options, (iv) the Fair Market Value of Company Stock, (v) the time or times when an
Award shall be granted, (vi) whether an Award shall become vested over a period of time, according to a performance-based vesting schedule or otherwise, and when it shall be
fully vested, (vii) the terms and conditions under which restrictions imposed upon an Award shall lapse, (viii) whether a Change of Control or Corporate Change exists, (ix) the
terms of incentive programs, performance criteria and other factors relevant to the issuance of Incentive Stock or the lapse of restrictions on Restricted Stock or Options,

(x) when Options may be exercised, (xi) whether to approve a Participant’s election with respect to Applicable Withholding Taxes, (xii) conditions relating to the length of time
before disposition of Company Stock received in connection with an Award is permitted, (xiii) notice provisions relating to the sale of Company Stock acquired under the Plan,
and (xiv) any additional requirements relating to Awards that the Committee deems appropriate. Notwithstanding the foregoing, no “tandem stock options” (where two stock
options are issued together and the exercise of one option affects the right to exercise the other option) may be issued in connection with Incentive Stock Options.

(c) The Committee shall have the power to amend the terms of previously granted Awards so long as the terms as amended are consistent with the terms of the
Plan and, where applicable, consistent with the qualification of an option as an Incentive Stock Option. The consent of the Participant must be obtained with respect to any
amendment that would adversely affect the Participant’s rights under the Award, except that such consent shall not be required if such amendment is for the purpose of
complying with Rule 16b-3 or any requirement of the Code applicable to the Award.

(d) The Committee may adopt rules and regulations for carrying out the Plan. The Committee shall have the express discretionary authority to construe and
interpret the Plan and the Award agreements, to resolve any ambiguities, to define any terms, and to make any other determinations required by the Plan or an Award
agreement. The interpretation and construction of any provisions of the Plan or an Award agreement by the Committee shall be final and conclusive. The Committee may
consult with counsel, who may be counsel to the Company, and shall not incur any liability for any action taken in good faith in reliance upon the advice of counsel.

(e) A majority of the members of the Committee shall constitute a quorum, and all actions of the Committee shall be taken by a majority of the members present.
Any action may be taken by a written instrument signed by all of the members, and any action so taken shall be fully effective as if it had been taken at a meeting.

15. Issuance of Company Stock. The Company shall not be required to issue or deliver any certificate for shares of Company Stock before (i) the admission of such
shares to listing on any stock exchange on which Company Stock may then be listed, (ii) receipt of any required registration or other qualification of such shares under any state
or federal securities law or regulation that the Company’s counsel shall determine is necessary or advisable, and (iii) the Company shall have been advised by counsel that all
applicable legal requirements have been complied with. The Company may place on a certificate representing Company Stock any legend required to reflect restrictions
pursuant to the Plan, and any legend deemed necessary by the Company’s counsel to comply with federal or state securities laws. The Company may require a customary
written indication of a Participant’s investment intent. Until a Participant has been issued a certificate for the shares of Company Stock acquired, the Participant shall possess no
shareholder rights with respect to the shares.

16. Rights under the Plan. Title to and beneficial ownership of all benefits described in the Plan shall at all times remain with the Company. Participation in the Plan and
the right to receive payments under the Plan shall not give a Participant any proprietary interest in the Company or any Affiliate or any of their assets. No trust fund shall be
created in connection with the Plan, and there shall be no required funding of amounts that may become payable under the Plan. A Participant shall, for all purposes, be a
general creditor of the Company. The interest of a Participant in the Plan cannot be assigned, anticipated, sold, encumbered or pledged and shall not be subject to the claims of
his creditors.

17. Beneficiary. A Participant may designate, on a form provided by the Committee, one or more beneficiaries to receive any payments under Awards of Restricted
Stock or Incentive Stock after the Participant’s death. If a
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Participant makes no valid designation, or if the designated beneficiary fails to survive the Participant or otherwise fails to receive the benefits, the Participant’s beneficiary
shall be the first of the following persons who survives the Participant: (a) the Participant’s surviving spouse, (b) the Participant’s surviving descendants, per stirpes, or (c) the
personal representative of the Participant’s estate.

18. Notice. All notices and other communications required or permitted to be given under this Plan shall be in writing and shall be deemed to have been duly given if
delivered personally or mailed first class, postage prepaid, as follows: (a) if to the Company—at its principal business address to the attention of the Secretary; (b) if to any
Participant—at the last address of the Participant known to the sender at the time the notice or other communication is sent.

19. Interpretation. The terms of this Plan and Awards granted pursuant to the Plan are subject to all present and future regulations and rulings of the Secretary of the
Treasury relating to the qualification of Incentive Stock Options under the Code or compliance with Code section 162(m), to the extent applicable, and they are subject to all
present and future rulings of the Securities and Exchange Commission with respect to Rule 16b-3. If any provision of the Plan or an Award conflicts with any such regulation or
ruling, to the extent applicable, the Committee shall cause the Plan to be amended, and shall modify the Award, so as to comply, or if for any reason amendments cannot be
made, that provision of the Plan and/or the Award shall be void and of no effect.
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