
Debra Smetana 

ktMINE 

940 West Adams 

Suite 100 

Chicago, IL 60607 

U.S. Securities & Exchange Commission RECEIVED 
Office of FOIA and Privacy Act Operations 

100 F Street, NE MAR O12018 
Mail Stop 2465 

OfficP ofLWashington, DC 20549-5100 f:.QIA Serv~r-

Dear Sir or Madam: 

Under the Freedom of Information Act (FOIA), please send the confidential portions (i.e. unredacted 
documents) corresponding to the expiration of the Confidential Treatment Order submitted under Rule 
24b-2 of the following company · 

Exhibits 10.1 and 10.2 to the 9/30/10 10-Q, filed by Albany Molecular Research, Inc. on 111/9/2010 

We authorize $0 for search and review fees, as these documents have been previously requested. 
Please contact me if search will require additional fees beyond the above mentioned. My daytime phone 
number is (312) 667-0267 

Sincerely, 

Debra Smetana 



 
   

 
   

   

   

  

   

     
  

          
  

  

          
            

          
 

         
            
            

          
           

          
          

           
         
         

        

 
  

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

STATION PLACE 
100 F STREET, NE 

WASHINGTON, DC 20549-2465 

Office of FOIA Services 

March 27, 2018 

Ms. Debra Smetana 
ktMine 
940 West Adams, Suite 100
Chicago, IL 60607 

RE: Freedom of Information Act (FOIA), 5 U.S.C. § 552
Request No. 18-02907-E 

Dear Ms. Smetana: 

This letter is in response to your request, dated and
received on March 1, 2018, for Exhibits 10.1 and 10.2 to the
Form 10-Q, filed by Albany Molecular Research, Inc. on November
9, 2010. 

The search for responsive records has resulted in the
retrieval of 19 pages of records that may be responsive to your
request. They are being provided to you with this letter. 

No fees have been assessed for the processing of this
request. If you have any questions, please contact me at
andersonc@sec.gov or (202) 551-8315. You may also contact me at 
foiapa@sec.gov or (202) 551-7900. You also have the right to
seek assistance from Ray J. McInerney as a FOIA Public Liaison
or contact the Office of Government Information Services (OGIS)
for dispute resolution services. OGIS can be reached at 1-877-
684-6448 or Archives.gov or via e-mail at ogis@nara.gov. 

Sincerely, 

Clarissa Anderson 
FOIA Research Specialist 

Enclosure 

mailto:andersonc@sec.gov
mailto:foiapa@sec.gov
https://www.archives.gov/ogis/mediation-program/request-assistance
mailto:ogis@nara.gov


RESEARCWMANUFACTURING AGREEMENT 

THIS RESEARCH/MANUFACTURING AGREEMENT ("Agreement"), effective as of the last 
date ofsignature by the parties below ("Effective Date"), is by and between Schering 
Corporation, acting through its Schering-Plough Research Institute division, 2000 Galloping Hill 
Road, Kenilworth, New Jersey 07033-0539 (hereinafter "SPRI"); and Albany Molecular 
Research, Inc., 21 Corporate Circle, Albany, New York 12203-5154 (together with its 
subsidiaries and affiliates hereinafter collectively referred to as "AMRI"). 

WHEREAS, SPRI is engaged in the development ofpharmaceutical products; and, 

WHEREAS, AMR.I is engaged in the business ofproviding synthetic chemical research and 
analysis, chemistry consulting, medicinal chemical synthesis, computational chemistry services, 
manufacturing ofspecialty chemical products, process development, cGMP synthesis, analytical 
method development, validation and release testing, stability studies, and related services, and 
undertakes such as an independent company, understanding that neither AMRI nor its employees 
nor agents shall be considered an employee of SPRI; nor a participant in any programs, insurance 
or other benefits extended to SPRI's employees; and, 

WHEREAS, AMRI hereby represents and warrants to SPRI that this undertaking does not 
conflict with its duties and obligations under any other agreement to which it is a party, including 
any agreement with any other company or institution or any policies applicable to them; and, 

WHEREAS, SPRI proposes to engage AMRI for the specific purpose ofproviding chemical 
research, analysis, manufacturing of specialty chemical products or related services which AMRI 
may offer on a project-by-project basis. 

NOW, THEREFORE, IT IS AGREED AS FOLLOWS: 

A. AMRI Services: 

1. SPRI may engage AMRI to perform chemistry services, which may include consulting, 
chemical synthesis, chemical process research, analytical methods development, 
validation or release testing, and other related services (collectively, the "Services") in 
connection with one or more projects (each a "Project" and collectively, the "Projects") 
during the Term (as hereinafter defined) as mutually agreed by the Parties from time to 
time pursuant to one or more written Research Project Appendices in the form of 
Appendix 1 attached hereto (each a "Research Project Appendix" and collectively, the 
"Research Project Appendices"). AMRI shall not commence work on any Project or 
provide any Services until the parties enter into a Research Project Appendix, which will 
set forth (i) the Services to be performed by AMRI (including deliverables to be provided 
to SPRI in connection therewith), (ii) the timing for the Project (including relevant 
deadlines and delivery dates for deliverables), (iii) the cost and payment schedule with 
respect to such Services, (iv) any individuals designated to have management 
responsibility for the Project or otherwise required to perform the Services, and (v) to the 
extent necessary and appropriate, additional provisions applicable to the Services to be 
provided pursuant to the Research Project Appendix which shall not be inconsistent with 



the terms of this Agreement and which are not otherwise set forth in this Agreement. 
Any terms or conditions included in a Research Project Appendix other than those 
described in this Section A. l. shall be deemed to conflict with this Agreement and shall 
have no force or effect. References in this Agreement to this "Agreement" shall be 
deemed to include any Research Project Appendix entered into pursuant hereto, subject 
to the preceding sentence. The parties expressly agree that the terms hereof cannot be 
altered by course o_f dealings. 

2. Anything to the contrary contained in this Agreement notwithstanding, AMR.I 
acknowledges and agrees that there is no minimum number ofProjects for which SPRI is 
obligated to engage the services of AMRl and this Agreement shall not be construed as 
limiting in any way SPRI's right to contract for any services with any other party. 

3. In no event shall this Agreement be construed as obligating SPRI to pay any amounts for 
Services perfonned under this Agreement unless (i) SPRI actually engages AMRI to 
perform Services pursuant to this Agreement, (ii) such engagement is evidenced by a 
Research Project Appendix in the form ofAppendix 1 entered into pursuant to this 
Agreement by the parties prior to the commencement ofany such engagement, and (iii) 
AMRI complies with the procedures set forth in Section F.2. herein. AMRI 
acknowledges and agrees that verbal authorization or instructions from SPRl or any of its 
affiliates to commence work or Services shall not be sufficient and shall have no force or 
effect and that any work or Services performed by AMRI prior to execution by the parties 
ofa Research Project Appendix for the engagement shall be at the sole risk and expense 
ofAMRI. The parties expressly agree that this provision cannot be altered by course of 
dealings. 

4. SPRI will define and the parties shall mutually agree upon the parameter of the Projects 
and define the time frame in which the Services are to be provided as requested. Such 
Projects shall include, but not be limited to, the following: 

a) Product Development Assistance: AMRI shall be available to SPRI to advise on 
design and synthesis of organic compounds, to perform process chemistry and 
analytical services, and/or to complete the manufacture oforganic compounds, 
subject to mutually acceptable Research Project Appendices governing the 
requested projects. Such Research Project Appendices will specify the work to be 
undertaken, the conditions and timing under which work is to be completed, and 
the amount ofAMRI's compensation. 

b) Technical Assistance: AMRI shall be available to SPRI to perform synthetic 
chemical research, medicinal chemistry, process development, and process 
optimization studies. The chemistry and scope of work is to be defined under 
mutual agreement between AMRI and SPRI. 

c) Technical Consultations: AMRI shall be available to SPRI at such times as are 
requested by SPRI for technical consultations with SPRI's Research and 
Development personnel via telephone. AMRI shall be available for consultation 
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at mutually agreed upon sites, provided that the extent of this activity will be set 
by mutual agreement of SPRI and AMRI. SPRI shall reimburse AMRI for [all 
reasonable and necessary travel expenses pursuant to Section 
Fl(CONFIDENTIAL TREATMENT REQUESTED BY AMRI - 01]. 

B. Specific Duties ofAMRI: 

1. In assuming responsibility for undertaking this Agreement, AMRl will: 

a) Perform chemistry consulting, computational services, synthetic chemical 
research, medicinal chemistry, process development and process optimization 
studies, and manufacturing ofspecialty chemicals for any Projects entered into. 

b) Provide technical consultation, technical assistance and product development 
assistance, as defined, for any Projects entered into. 

c) Develop or utilize existing analytical methods which will allow determination of 
the identity and quantification of the purity ofany compounds delivered. 

d) Provide Services and/or compounds as expeditiously as possible. 

e) Provide to SPRI Certificates of Analysis to include, as appropriate, elemental 
analysis, optical rotation, HPLC analysis, NMR spectra, and an IR spectrum on 
any compounds provided. 

f) Perform experiments using standard and accepted good laboratory practices and 
current Good Manufacturing Practices, techniques, and record keeping 
procedures, as appropriate to each project. 

g) Interact with SPRI's scientists as is deemed appropriate in the conduct of a fully 
integrated drug discovery project team effort. 

h) Interact with and communicate with SPRI, to its satisfaction, and upon all 
requests, regarding any Projects. 

i) Provide written research reports to SPRI desc1·ibing the results and including full 
experimental procedures, due upon mutually agreed upon interim dates and upon 
the completion of individual Projects. 

j) Retain experimental records and laboratory notebooks containing experimental 
descriptions and data generated from this work for a period ofseven (7) years. 
After this time and on request by SPRI, AMRI shall provide to SPRI all 
experimental records and laboratory notebooks, or copies thereof, containing 
information from the Projects for retention in SPRI's archives. 
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C. SPRI's Obligations: SPRI will: 

1. Provide research samples, chromatographic information, and appropriate structural 
characterization spectra ofrelevant compounds to AMRI, as agreed to by SPRI. 

2. Provide intermediates to AMRI where (and if) AMRI and SPRI mutually agree to be 
appropriate for project conduct and completion. 

3. Agree to pay AMRI for the Services to be performed by AMRI as set forth in Section 
F.2. herein and agreed upon in the applicable Research Project Appendix. 

D. Confidentiality: 

1. With respect to any and all information indicated as being or which reasonably 
appears to be or is marked to be confidential, including, but not limited to, chemical 
synthesis or process data, proprietary chemicals, preclinical and clinical data and 
program results, or any other information or data acquired or generated by AMRI as a 
result ofthis Agreement or from performance of the Services to be rendered 
hereunder ("SPRI Confidential Information"), AMRI agrees that it will not, and will 
not pennit any of its employees, consultants, or representatives to, use said 
information other than for the purposes of this Agreement, it will not, and will not 
permit any of its employees, consultants, or representatives to, disclose any of said 
information to a third party except as is required pursuant to the purposes of this 
Agreement, and it will not, and will not permit any ofits employees, consultants, or 
representatives to, publish or submit for publication said information without SPRI's 
prior approval. AMRI shall only disclose SPRI Confidential Information to AMRI's 
employees, consultants or representatives who have entered into written 
confidentiality and non-use agreements with AMRI having terms substantially similar 
to those set forth in this Agreement. 

2. AMRI agrees to utilize all reasonable efforts to create confidentiality firewalls 
between different groups of its employees working on different Projects under this 
Agreement so that SPRI Confidential Information from one Project is not disclosed to 
AMRI employees working on a different Project. 

3. AMRI's obligation with regard to confidential information, which is a Trade Secret 
(as defined herein) shall continue at all times from and after the date of this 
Agreement, and with regard to confidential information which is not a Trade Secret, 
shall continue for a period offive (5) years from the date of termination of this 
Agreement. For purposes of this Agreement, the term "Trade Secrets" shall mean: 
information including, but not limited to, technical or nontechnical data, a formula 
pattern, compilation, program, device, method, technique, drawing, process, financial 
data, or list ofactual or potential customers or suppliers which: 
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(i) Derives economic value, actual or potential, from not being generally 
known to other persons who can obtain economic value from its 
disclosure or use; and 

(ii) Is the subject ofefforts that are reasonable under the circumstances to 
maintain its secrecy or confidentiality. 

SPRJ shall promptly identify the information that SPRI considers Trade Secrets in 
order for AMRI to perform the obligations hereunder. If information is not 
designated by SPRI as a Trade Secret upon disclosure, it shall be treated by AMRI as 
confidential. 

4. The foregoing obligations shall not apply to information which is or lawfully 
becomes generally available to the public through no fault of AMRI, which is 
lawfully acquired from third parties who have a right to disclose such information, or 
which by mutual agreement is released from a confidential status. 

E. Term and Termination: 

I. This Agreement shall commence on the date first set forth above and shall terminate 
after three (3) years, unless earlier terminated by either party hereto (the "Term"). 
The Term of this Agreement may be extended by mutual written agreement of the 
parties. 

2. The representations and warranties contained in this Agreement (including the recitals 
hereto), as well as those rights and/or obligations contained in the terms ofthis 
Agreement which by their intent or meaning have validity beyond the term hereof, 
including without limitation Sections D, I, and K.3. hereof, shall survive the 
expiration or termination of this Agreement. 

3. This Agreement may be terminated prior to the expiration of the term only under the 
following Conditions: 

a) By either party, if the other party materially breaches any of the covenants and 
agreements under this Agreement, upon thirty (30) days written notice to the other 
party. 

b) By SPRI, ifAMRl is substantially unable to perform assigned duties hereunder 
whether due to sickness, disability or incapacity, or any other reason, upon thirty 
(30) days written notice to AMRI. 

c) By AMRI, if SPRI fails to pay fees and/or fails to reimburse AMRI for reimbursable 
expenses as provided in Section F.2. upon thirty (30) days written notice to SPRI. 

d) SPRI may terminate this Agreement or any Project without cause upon written 
notice to AMRI under the following conditions: 
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(i) if SPRI desires to terminate the Agreement or any Project within thirty (30) 
days written notice to AMRI and wind-down any Projects, AMRI shall 
reduce the then current number ofPull-Time Equivalents ("FTE", defined as 
a [scientist working a minimum of 40 hours per week for 48 weeks per year] 
or [1 ,920 hours per year]) for such Projects at the rate ofno less than [three 
(3) FTE' s] per month until the total number of [FTE's have been reduced to 
zero]; or 

(ii) if SPRI desires to terminate the Agreement or any Project immediately upon 
thirty (30) days written notice to AMRI, then SPRI shall pay AMRI a [one 
time payment equal to the sum of the FTE charges] that AMRI would have 
billed under the reduction in Services as described in E.3.d.(i) above using 
the then current annual [FTE rate]. 

[CONFIDENTIAL TREATMENT REQUESTED BY AMRl-02]. 

4. If any Research Project Appendix entered into prior to the end of the Term shall have an 
expiration date after the last day of the Term, then nothwithstanding the end of the Term 
set forth in this Section E, this Agreement shall remain in full force and effect until the 
expiration of such Research Project Appendix and references herein to "Term" shall 
refer to the period ending with the expiration date of such Research Project Appendix, 
but only with respect to such Research Project Appendix and the Services described 
therein. 

F. Communications and Payments: 

I. Communications: All communications associated with this Agreement shall be by 
first class mail or courier, addressed to the respective parties as follows: 

ToAMRI: ChiefFinancial Officer 
Albany Molecular Research, Inc 
21 Corporate Circle 
Albany, New York 12203-5154 

With a copy to: Director, Contracts, Licensing & Legal Affairs 
Albany Molecular Research, Inc 
21 Corporate Circle 
Albany, New York 12203-5154 

To SPRI: Vice President, Chemistry 
Schering-Plough Research Institute 
2015 Galloping Hill Road 
Kenilworth, New Jersey 07033 

With a copy to: Director, Discovery Collaborations 
Schering-Plough Research Institute 
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2015 Galloping Hill Road 
Kenilworth, NJ 07033 

2. Payments: In consideration ofthe Services that are performed by AMRI under this 
Agreement, SPRI will pay AMRI at the following [FTE rates] for work conducted 
pursuant to agreed upon [Research Project Appendices]: 

a) Fees: The [yearlyJ rate per FIE is outlined in the table below. When the total number 
ofFTEs employed under this Agreement triggers [ a decrease] in the applicable FIE 
rate below, then that [decreased FTE rate] shall [apply to all of such FTEs]. 

Number of [Annual] Rate Estimated [Chemical and Material] 
f---.c:cF---=T---=E=s:..______...j..___P_er FTE Ex enses er Yearl ~r FTE 
f---_ _____._1 _- _1~0..__~-~ $ _27,;_;0:.2.,,0~0...:..0..___-----l-___$,;..!-81000 - $12,000 

11 - 20 $ 265,000 $ 8,000 - $12,000 
$ 260,000] $ 8,000 - $12,000) 

Payment to AMRI by SPRI shall not be later than [thirty (30) days after receipt] of an 
appropriately documented and undisputed invoice. The above FTE rate may be 
adjusted [January 1st of each year] by a percentage that is [equivalent to the percentage 
annual increase] in the [Consumer Price Index for All Urban Consumers ("CPI-U")] for 
the [New York] region from the prior year, as reported by the [U.S. De2artment of 
Labor Bureau of Labor Statistics]. Such [annual CPI-U] adjustments shall not exceed 
[five percent (5%) per year]. 

b) Reimbursed Expenses: SPRI will reimburse AMRI for [all of AMRI's) reasonable and 
necessary expenses [incurred by or on behalf of SPRI] while [performing Services] 
pursuant to this Agreement and which are in accordance with SPRI' s Reimbursement 
Policy, a copy of which is attached hereto as Appendix 2. AMRI shall submit signed 
requests with each invoice for reimbursement on AMRI's letterhead or other 
identifying stationery ("Expense Reports"), accompanied by a reasonably detailed list 
ofexpenses. [Monthly] reimbursable expenses shall not [ exceed] an aggregate total of 
[ eight hundred and fifty dollars ($850)] multiplied by the [total number of FIEs] 
working on SPRI projects without prior authorization from SPRI, such authorization 
shall not be unreasonably delayed or withheld. Reasonable and necessary expenses 
shall include: [ chemicals and materials] used directly in the Projects; [third party 
analytical support ( elemental analysis, and s,eecialized analytical assays], etc.); 
[chromatography columns] used directly in the Projects; [specialized equipment or 
software] used in the Projects (u_pon authorization by SPRI to [eurchase such 
equipment or software)]; and, [expenses for travel] re9uested by SPRI. AMRI will not 
[ charge for routine laboratory chemicals and supplies, laboratory waste disposal], nor 
( use of instrumentation] in the normal course ofperforming Services. 

[CONFIDENTIAL TREATMENT REQUESTED BY AMRI - 03 
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G. Assignment: 

Neither party shall have the right to assign this Agreement or any of the rights or obligations 
hereunder without the prior written consent of the other party, except that either party may 
assign this Agreement to an affiliate without such prior consent. 

H. Entire Agreement: 

1. This Agreement represents the entire agreement of the parties with respect to the 
subject matter hereof and supersedes all prior understandings and agreements with 
respect thereto. 

2. No change or modification of the provisions of this Agreement shall be effective 
unless it is in writing and signed by a duly authorized officer ofAMRI and SPRI. 

I. Project Ownership and Retention ofRecords: 

1. Subject to SPRI satisfying its obligations under C.3. and F.2., all [materials, documents, 
information, programs, syntheses, and suggestions] ofany kind and [description] 
supplied to AMRI from SPRI or [generated by AMRI as a result of] the Services 
performed hereunder shall be the sole and exclusiveyroperty of SPRI. Any [ideas, 
inventions, discoveries, techniques, methods, processes, Trade Secrets, or other know­
how] , whether [patentable) or not that may [evolve from the materials, documents, 
information, programs, syntheses, and suggestions] above described or [as a result of the 
Services performed under this AgreementJ shall be the sole and exclusive property of 
SPRI, and AMRI agrees to assign or cause to be assigned all rights thereto to SPRI. 
AMRI and its employees agree to cooperate with SPRI in taking all steps which SPRI 
believes reasonably necessary or desirable to secure its rights on this property at SPRI's 
cost. In consideration of the foregoing, SPRI agrees to grant to AMRI [a non-exclusive, 
non-assignable, royalty-free licenseJ to practice any [im_provement inventions] solely 
generated by AMRI that are specifically directed to AMRI's [computational or synthesis 
technology] , to the extent such technology has [applications in other AMRI projects]; 
provided, however, that such use by AMRI under this [license] shall not [compete with] 
any program or product [AMRI has worked on for SPRI]. 

(CONFIDENTIAL TREATMENT REQUESTED BY AMRI - 04] 

2. During the term of this Agreement, AMRI shall maintain all written materials and all 
other data obtained or generated by AMRI in the course ofproviding the Services 
performed under this Agreement in a secure area reasonably protected from fire, theft and 
destruction. At the expiration or termination of this Agreement, all written materials and 
other data and information obtained or generated by AMRI in the course ofproviding the 
Services will be retained by AMRI in accordance with Section B. l.j or, at SPRI's option, 
be (a) delivered to SPRI or its designee in such form as is then cmTently in the possession 
ofAMRI, (b) retained by AMRI for SPRI for a period of time mutually agreed upon by 

8 



the parties, or ( c) disposed of, at the direction and written request of SPRI, unless such 
materials are otherwise required to be stored or maintained by AMRI as a matter of law 
or regulation. 

J. Safety and Environmental: 

In carrying out its responsibilities under this Agreement, AMRI agrees to assure that the 
Services are conducted in compliance with any applicable SPRI protocols and/or 
specifications ofwhich AMRI is reasonably advised in a timely manner and in compliance 
with all applicable laws, rules, and regulations, including, but not limited to, the U.S. Food, 
Drug and Cosmetic Act and the regulations promulgated pursuant thereto. Also included is 
compliance with all relevant environmental regulations in force at the U.S. Federal, State, 
and Local levels. 

K. Miscellaneous: 

1. AMRI represents and warrants that it will render the Services hereunder in 
accordance with prevailing high professional standards and will make all reasonable 
efforts to produce consistently high levels of accuracy and expertise and to meet 
timetables set forth under this Agreement for completion of Services. AMRI further 
represents and wan-ants that personnel assigned to perform Services under this 
Agreement shall have the skills necessary to efficiently perform such Services and 
shall produce chemicals, data, and/or reports, as the case may be, in a form and ofa 
quality suitable to SPRI and that for each group of five (5) AMRI employees 
providing Services hereunder, at least two (2) employees shall have a doctorate 
degree in the chemistry field. 

2. AMRI will endeavor with all reasonable effort to conform to its obligations identified 
herein. Although no delays or limits=beyond AMRI's reasonable control in 
performing any Projects are expected, if such delays or limits are encountered, AMRI 
will promptly notify SPRI accordingly and AMRI shall use all reasonable efforts to 
eliminate or minimize such delays or limits. SPRI agrees to accommodate any 
reasonable change in timetables as a result of such delays that AMR! cannot 
reasonably eliminate or minimize, provided the Projects have been proceeding to 
SPRI's satisfaction. 

3. AMRI will further permit SPRI to audit AMRI's relevant, non-financial records 
during and after the term of this Agreement, but not more than once per calendar 
year, solely to permit SPRI to confirm that the Services are or have been performed in 
compliance with applicable laws and regulations. 

4. AMRI is an independent company and nothing in this Agreement shall be construed 
to create a partnership, joint venture, or employment relationship between the parties. 

5. AMRI, on behalfofitself and its employees, agents, subcontractors, and affiliates 
agrees not to use the name of SPRI or any ofits employees, agents, affiliates, or 
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subsidiaries, or reference any of their products, in any publicity, advertising, or other 
publication without SPRI's prior written approval. 

6. If any provision hereof shall be determined to be invalid or unenforceable, such 
determination shall not affect the validity of the other provisions of this Agreement. 

7. This Agreement shall be governed in accordance with the laws ofthe State ofNew 
York. 

8. Waiver by either party or the failure by either party to claim a breach of any provision 
of this Agreement shall not be deemed to constitute a waiver or estoppel with respect 
to any subsequent breach ofany provision hereof. 

9. [AMRI] agrees to assume the liability for injury or damage caused by [chemical 
materials] _erovided by [SPRI to AMRI], provided such (injury or damage] is not 
caused by [SPRI's negligence], intentional activity, or failure to meet required 
specifications or breach of any applicable federal, state, or local law. [AMRI agreesJ 
to indemnify, defend, and hold harmless [SPRI, its officers, agents, and employees] 
from any and all liability arising out of such [injury or damage or injury including but 
not limited to attorney's fees, cost of litigation, and damages] assessed against it. 
[SPRI) agrees to assume the liability for [injury or damage] caused by its [use of 
chemical materials supplied by AMRI], provided such [injury or damage] is not 
caused by [AMRI's negligence]_., intentional activity, or failure to meet required 
specifications or breach of any applicable federal, state, or local law. [SPRI] agrees 
to indemnify, defend and hold harmless [AMRI, its officers, agents, and employees] 
from any and all liability arising out of said [ damage or injuryJ, including but not 
limited to [attorney's fees, cost oflitigation, and damages] assessed against it. 

CONFIDENTIAL TREATMENT REQUESTED BY AMRI - 05] 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 
authorized representatives. 

Albany Molecular Research, Inc. SCHERING CORPORATION, 
acting through its Schering-Plough 
Research Institute division 

By:___________ _ By:__________ _ _ 

an authorized representative 
of Schering-Plough Research Institute 

Name: _ _ _________ Name:__________ 

Title: ______ _ _ _ _ _ Title: 
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Date: _____ _____ Date: __________ 
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APPENDIX 1 

FORM OF RESEARCH PROJECT APPENDIX 

This Research Project Appendix is entered into by Schering Corporation, acting through its 
Schering-Plough Research Institute division ("SPRI") and Albany Molecular Research, Inc. 
("AMRI") as of the Effective Date of the Agreement (defined below). This Research Project 
Appendix is entered into pursuant to and is subject to the tem1s of that certain 
Research/Manufacturing Agreement dated ______ (the "Agreement") by and between 
SPRI and AMRI. 

This Research Project Appendix sets forth the Services to be performed by AMRI 
(including deliverables to be provided to SPRI in connection therewith), the timing for the 
Project, the cost and payment schedule, and any individuals designated to have management 
responsibility for the Project or otherwise required to perform the Services. NO TERM, 
CONDITION OR OTHER PROVISION OF THIS RESEARCH PROJECT APPENDIX 
(INCLUDING ANY ATTACI-IMENTS) SHALL SUPERSEDE ANY TERM, CONDITION OR 
OTHER PROVISION OF THE AGREEMENT, AND WITH RESPECT TO ANY 
INCONSISTENCY, CONFLICT OR AMBIGUITY, THE AGREEMENT, INCLUDING 
APPENDIX 2, SHALL CONTROL. ANY PROVISION OF THIS RESEARCH PROJECT 
APPENDIX (INCLUDING ANY ATTACHMENTS) WI·HCH CONFLICTS WITH ANY 
TERM OF THE AGREEMENT IS VOID AND OF NO FORCE OR EFFECT WHATSOEVER, 
NOTWITHSTANDING THAT THIS RESEARCH PROJECT APPENDIX MAY BE 
EXECUTED AND DELIVERED AFTER THE EXECUTION AND DELIVERY OF THE 
AGREEMENT. Subject to the foregoing, this Research Project Appendix is incorporated into 
the Agreement and expressly made a part thereof. 

All initially capitalized terms used in this Appendix but not defined in this Appendix shall have 
the meanings given in the Agreement. 

Purpose: AMRJ will provide up [to ten (1 0)] Full-Time Equivalent ("FTE") scientists (to 
the extent requested by SPRI) for medicinal chemistry services and synthesis 
services ofcompounds as described below or as may be amended from time to 
time in subsequent writings signed by both parties. A detailed description of the 
Project and Services is set forth in Attachment 1, which is incorporated herein by 
reference. 

[CONFIDENTIAL TREATMENT REQUESTED BY AMRI - 06] 

Term: Appendix 1 is in effect beginning on the Effective Date of the Agreement and 
continues in effect until December 31, 2006 or earlier terminated by either party 
pursuant to Article E of the Agreement. 
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Additional FTE scientists or the use of other part-time support, such as 
computational services or non-routine analytical services shall be subject to 
separate written agreement. 

AMRI personnel resources: 

AMRI shall make available FTE scientists as follows: 

[Five (5)] FTEs [immediately] on the Effective Date of the Agreement. 

[Five (5) additional] FTEs on or about February 1, 2006. 

[CONFIDENTIAL TREATMENT REQUESTED BY AMRI-07} 

I. AMRI FIE Assignments and Deliverables 

A. AMRI shall prepare compounds for biological screening and other compounds, 
scaffolds, and reference compounds as SPRI directs AMRI during the term ofthis 
Research Project Appendix. 

B. AMRI shall provide Certificates of Analysis for all compounds, including at least one 
proton NMR, mass spectrum, and other characterization as may be required and 
mutually agreed to by the parties. AMRI shall conduct analyses on the compounds 
pursuant to A) above utilizing appropriate chromatographic and spectroscopic 
techniques. 

C. AMRI shall prepare written reports on a periodic basis to SPRI detailing the progress 
of the research hereunder. 

II. SPRI Resources and Materials 

SPRI shall provide to AMRI compound formulae, samples, synthetic methodology, spectral data, 
and literature references as SPRI deems appropriate and ifavailable. SPRI further reserves the 
right to supply AMRI with raw materials and reagents. 

Ill. Invoicing and Payment 

AMRI shall invoice SPRI [monthly] for [each scientist FTE actually] devoted to this Project at 
the rate specified in Section F.2.a ofthe Agreement, and SPRI shall pay each invoice as provided 
for pursuant to Section F .2 of the Agreement. 

[CONFIDENTIAL TREATMENT REQUESTED BY AMRl - 08) 
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All terms and conditions of the Agreement shall remain in full force and effect. 

NO WORK SHALL BE PERFORMED HEREUNDER UNTIL BOTH PARTIES HAVE 
EXECUTED THIS RESEARCH PROJECT APPENDIX. VERBAL AUTHORIZATION 
AND/OR INSTRUCTIONS TO COMMENCE WORK (INCLUDING ANY SERVICES) 
SHALL BE OF NO EFFECT, AND ANY WORK OR SERVICES PERFORMED BY AMRI 
PRIOR TO EXECUTION OF TIBS RESEARCH PROJECT APPENDIX BY BOTH PARTIES 
SHALL BE AT AMRI'S SOLE RISK AND EXPENSE. 

14 



-------- -----------

In Witness Whereof, the parties have duly executed and delivered to each other this Appendix 1. 

Albany Molecular Research, Inc. 

By:_________ _ 

Name:---
Title: ___________ 

Date: _ __________ 

SCHERING CORPORATION, 
acting through its Schering-Plough 
Research Institute division 

By:__________ 

an authorized representative of 
Schering-Plough Research Institute 

Name: 

Title:____ _______ 

Date:___________ 
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APPENDIX2 

REIMBURSEMENT POLICY 

In accordance with SPRI's standard policies and procedures, the following are types of expenses 
for which SPRI will not reimburse, unless expressly agreed to in a prior writing by the parties: 

Commuting expenses to and/or from your place of business or residence (excluding 
transportation costs to and/or from the airport for SPRI-requested business) 

Add-on costs with respect to outside services, including but not limited to mark-up for 
the work product ofoutside professionals, including but not limited to freelancers 

Meals ( except during travel periods in connection with the services rendered to SPRI). 
For this exception, reasonableness shall be measured at US rates of $50 for dinner and 
$25 each for breakfast and lunch, tax and tip included in all cases 

Administrative and/or overhead percentages 

Agency presentations for new business 

Business-class air travel. Business-class air travel is only reimbursable if approved in 
writing in advance by the area Vice President 

The following types ofexpenses are not reimbursable: 

First-class air travel 

Mark-up on any out-of-pocket expenses 

Travel time 

Gifts to SPRI's employees 

Entertainment ofSPRI' s employees 

This list sets forth the major items for which SPRJ will not reimburse you and is meant to be 
merely illustrative and not exhaustive. All your expenses shall be reviewed with respect to the 
reasonableness of such expenses. 
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SEVENTH A1'1ENDMENT 

This Seventh Amendment, effective as of the last date of signature bereto is made to the 
January 13, 2006 Research/Manufacturing Agreement between Schering Corporation, acting 
through its Schering-Plough Research Institute division, having a business address at 2000 
Galloping Hill Road, Kenilworth, New Jersey 07033 ("SPRI") and Albany Molecular Research, 
Inc., having a business address at 26 Corporate Circle, Albany, New York 12203-5154 (together 
with its subsidiaries and affiliates hereinafter collectively referred to as "AMRI'') as amended on 
June 15, 2006, January 2, 2007, January 3, 2008, November 19, 2008, March 9, 2009, and March 
27, 2009 (collectively, as amend the "Agreement"). 

WITNESSETH: 

WHEREAS, SPRI and AMRI desire to extend the term of the Agreement, amend the 
termination section, amend the FTE rate in the Agreement, and amend to add affiliate language. 

NOW, THEREFORE, SPRI and AMRI agree to amend the Agreement as follows: 

l. Delete the text of Section E.1.of the Agreement in its entirety and replace it with the 
fo llowing: 

"This Agreement shall commence on the date first set forth above and shall terminate on 
March 31, 2015, unless earlier terminated by either party (the "Term"). The Term of this 
Agreement may be extended by mutual written agreement of the parties. 

2. Delete the text ofSection E.3 .d. of the Agreement in its entirety and replace it with the 
following: 

"SPRI may terminate this Agreement or any Project without cause upon written notice to 
AMRI under the following conditions: 

i. SPRI may terminate this Agreement or any Project at any time, by providing 
AMRIprior written notice as outlined in the table below (the "Termination 
Date'?. In such event, SPRI shall reimburse AMRIfor all offees and costs 
incurred and/or any non-cancelable commitments made up to the Termination 
Date. Upon termination, or at any other time that SPRImay request, AMR/ 
promptly shall return all documents and information generated by AMR/ in the 
course ofperforming AMRI Services hereunder, including but not limited to all 
product reports and study reports. 

Total Number of[FTEs Assigned Termination Notice 
Number ofDays 

::..c..;_;_~ ~:,L_____,____________.To this A eement or an 
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1 Project-
[1 - 50) 60days 

[51-t:J 90 days 

For example, ifSPRI decides to terminate a total of[sixty (60) F TEs/from any 
Project or this Agreement, SPRI will give ninety (90) days prior written to 

AMR/for thefirst [ten (10) FTEsj and sixty (60) days prior written notice to 
AMRlfor the /remaining fifty (.50) FTEsJ. 

[CONFIDENTIAL TREATMENT REQUESTED BY AMRI - 09J 

3. In Section F.2.a. of the Agreement the FTE rate table is deleted in its entirety and 
replaced with the following: 

United States Based FTEs 
[Annual] Price Per Estimated [Specialty Chemical and Material] 

F_T_E__,,_i_n US Dollars Ex enses er Year _eer FTE in US Dollars 
l-_ _.______ __,____ _.j..__ ___;.$...__270,000 $ 8,000 
1---......i.=.__=----___:___:::_.i__ _ ,..____$.:;..J..265 ,000 $ 8,000 

$ 255,000 $ 8,000 

1----- ----+-

61 + $ 250,000 $ 8,000 

(India} Based FTEs 
Total Number of 

FTEs 
[Annual] Price Per 

FTE {in US Dollars) 
Estimated [Specialty Chemical and 

Material) Expenses per {Year] per FTE {in 
US Dollars) 

i[Anyl $f60,000l $f8,0001 

Hun a and * Sin a ore Based FTEs 
Total Number of [Annual] Price Per Estimated [Specialty Chemical and Material] 

FTEs FTE in U.S. Dollars Ex enses er Year er FTE in US Dollars 
1----- 1 - 50 1 ~ --"-$-1-30-,0-0-0_ __,___...,.___ $ s,ooo 

.....____+--_----'-...___---'-~'---
[51 - l 0 0 $ 126,000] _______ $ _ ____ -----l___.8,000.,__ 

._____ [101 - _ ....,__ _.___ __;$c.,..12.....;000]150 _ _ _ 2,'--_ $[8 000 
* [Singapore] based FTEs rates do not include [Singapore GSIJ . AMRI shall include the appropriate LGSTl amount 

to all invoices for (Singapore] FTEs. 

[CONFIDENTIAL TREATMENT REQUESTED BY AMRI - 10] 
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4. Add Section L as follows: 

L. Affiliate Language: 

1. For purposes of this Agreement, the term "Affiliate" means (1) any corporation or 
business entity of which fifty percent (50%) or more of the voting stock or voting 
equity interests are owned directly or indirectly by a PARTY; or (2) any corporation 
or business entity which directly or indirectly owns fifty percent (50%) or more of the 
voting stock or voting equity interests of a party; or (3) any corporation or business 
entity directly or indirectly controlling or under control of a corporation or business 
entity as described in (1) or (2). An Affiliate shall be permitted to utilize the AMRI 
Services for any Project, under this Agreement and shall be bound by the terms and 
conditions this Agreement as if a party hereto. 

5. Capitalized terms used and not otherwise defined herein shall have the meaning given to 
them in the Agreement. Except for the foregoing, all of the terms and conditions of the 
Agreement are hereby ratified and confirmed shall remain in full force and effect. This 
Seventh Amendment may not be modified or amended unless in writing and signed by 
the parties hereto. 

IN WITNESS WHEREOF, the parties have caused this Seventh Amendment to be executed by 
their duly authorized representatives. 

ALBANY MOLECULAR RESEARCH, INC. SCHERING CORPORATION, 
acting through its Schering-Plough 
Research Institute division 

By:___________ _ By:__________ 

authorized representative 
Name:___________ 

authorized representative 
Name:_ __________ 

Title: __________ _ Title:___________ 

Date: __________ _ Date:___________ 
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