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SYNTHETECH, INC.
AUDIT COMMITTEE CHARTER

The Board of Directors shall appoint annually the Audiin@uttee (the “Committee”) upon
recommendation of the Nominating and Governance Committee. dinenlftee shall have the
purpose, responsibilities and functions described below. bdesyof the Committee shall serve
at the will of the Board and may be removed by the Bobadatime with or without cause.
Members of the Committee shall serve at the will oBbard and may be removed by the Board
in its discretion.

Composition The Committee shall be comprised of three or maeeiirs. Each member shall
meet the independence and financial literacy standatalslisked by the Board, the Nasdaq
Stock Market and any other applicable rules and regula@gesiay be in effect from time to

time, including regulations limiting Committee membempensation. The Board, in its exercise
of independent business judgment shall determine the "independewiaettdrs for this

purpose. In addition, no Committee member may have patadpathe preparation of the
financial statements of the Company or any of its ctisebsidiaries at any time in the past three
years. Committee members shall not simultaneously sartlee audit committees of more than
two other U.S. public companies without first obtaining appréresh the Board. The Board

shall appoint the members of the Committee annually followiegCompany's annual meeting or
as necessary to fill vacancies in the interim. Bbard shall designate a Chair of the Committee. In
the absence of a member designated by the Boar/&oaseChair, the members of the Committee
may appoint from among their number a person to presitheir meetings.

Purpose The Committee’s primary purpose shall be to asstssBdard's oversight of (i) the
integrity of the financial statements of the Company {lie Company’s compliance with legal
and regulatory requirements, and (iii) the qualifimasi, performance and independence of the
Company’s independent auditors engaged for the purpose of prepaissging an audit report
or performing other audit, review or attest servicegtierCompany (“independent auditors”).
The Committee shall also prepare the audit committeetregquired by the SEC to be included
in the Company’s annual proxy statement. The Committdeadba perform such other duties
and responsibilities assigned to the Committee in theést€hor otherwise assigned to it by the
Board.

Authority . The Committee shall have the authority to review amdstigate any matter or
activity involving financial accounting, reporting, conflaftinterest, or internal controls of the
Company. The Committee shall have the authority to engage atdain advice and assistance
from outside legal, accounting or other advisors witheekisg approval from the Board. The
Company shall provide appropriate funding to, and as determinedeb@€ ommittee for payment
of (i) the compensation of any registered accountimy &éngaged for the purpose of preparing or
issuing an audit report or performing other audit, reviewattest services for the Company, (ii)
compensation to any advisors employed by the Committeairidgl Committee’s ordinary
administrative expenses that are necessary or appraprieying out its duties.

Duties and Responsibilities The duties and responsibilities of the Committed $igato:



1. Lead the Board in fulfilling its statutory and fidugtaresponsibilities for fiscal
examinations of the Company and in monitoring management'thanddependent
auditors’ participation in the Company’s accounting and fir@lmeporting process.

2. Review the Company's administrative, operational and iriteomdrols over financial
reporting and its prescribed fiscal procedures, finamoatrols and codes of conduct
with the independent auditors and the Company's financial maueage

3. Exercise sole authority to appoint, retain, compensatese®eevaluate and terminate
the Company’s independent auditors for the purpose of preparingsamag an audit
report or performing any other audit review or attestises for the Company. The
Committee shall have the authority to approve all audit emgeigiefees and terms. In
discharging its authority over the engagement of the indepeadéditbrs, the Committee
shall consider, among other things, the independence andweffexgs of the
independent auditors. The Committee shall resolve all @gisaggnts between the
Company’s management and the independent auditors regardingjdireccounting and
reporting. The independent auditors shall report direotthe Committee. The
Committee shall exercise sole authority to pre-approwveuditing services and permitted
non-audit services (including the fees and terms therebo® merformed for the
Company by its independent auditors, subject taléranimis exception for non-audit
services described in Section 10A(i)(1)(B) of the Secuyraied Exchange Act of 1934,
which are approved by the Committee prior to the complefidimecaudit. The
Committee shall not engage the independent auditors to panforraudit services
prohibited by law or regulation. The Committee shall atinsith management but shall
not delegate these responsibilities to management. Thenidtee may form and
delegate authority to subcommittees consisting of one or mengbers when
appropriate, including the authority to grant pre-approvadsidit and permitted non-
audit services, provided that decisions of such subcommiibegrant pre-approvals shall
be presented to the full Committee at its next scheduletimge The Committee may
pre-approve services by establishing detailed pre-approvaigsodind procedures as to
the particular service, provided that the Committee is indorof each service pre-
approved and that no pre-approval shall be delegated tageraeat. In considering
whether the to pre-approve any non-audit services, the Committsedetegees shall
consider whether the provision of services is compatible mitmtaining the
independence of the independent auditor.

4. At least annually, (a) evaluate the independent auditorficmigons, performance and
independence, including whether the independent auditor's perfamapermissible
non-audit services is compatible with the independent auditor'sendepce; (b) obtain
and review a report from the Company’s independent auditorstdegaix) the
independent auditors’ internal quality-control proceduresarfy) material issues raised
by the most recent quality-control review, or peer revigvihe independent auditors, or
by any inquiry or investigation by governmental or professianghorities within the
preceding five years respecting one or more independent aadiedoout by the
independent auditors, and any steps taken to deal withisess, and (c) discuss and
evaluate all relationships between the independent auditoth@@bmpany or any other
relationships or services that may adversely affedintiependence or objectivity of the
independent auditor (to be used as an aid in assessimglépendent auditors'
independence). Obtain from the independent auditors the applicattés widependence
disclosures required by the Public Company Accounting OverBiggmd. At least
annually, present its conclusions with respect to the am#gnt auditors to the Board.
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Obtain from the independent auditors assurance that Sectfooflihe Exchange Act
has been adhered to.

Ensure that the independent auditors' lead partner anewingi partner are replaced
every five years. In addition, the Committee shall comsidem time to time, whether a
rotation of the independent auditing firm would be in the besrests of the Company
and its shareholders.

Review the report from the independent auditors requiredSégtion 10A of the
Exchange Act describing, as to any audit it performs:

a. all critical accounting policies and practices to be ysed

b. all alternative treatments of financial informatiorithin generally accepted
accounting principles ("GAAP") that have been discusséd management,
ramifications of the use of such alternatives, and théntesa preferred by the
independent auditors; and

c. other material written communications between the indepérmigitors and
management, such as any management letter or schedulsadifusted
differences.

As required, set clear Company policies as to the highgemployees or former
employees of the Company’s independent auditors.

Discuss the Company’s earnings press releases (paying pariteafaion to any use of
“pro forma” or “adjusted” non-GAAP information). This dissin may be done
generally, such as discussing the types of informatite tdisclosed and the types of
presentations to be made. Prior to the issuance of the&grs release of quarterly and
annual earnings, the Committee shall review with the inuigrg auditors and
management of the Company the results of each quarterlyraae annual audit and
any other matters required to be communicated to then@ivee by the independent
auditors under generally accepted auditing standards.

Review and discuss with management and the independent athit@empany’'s

annual audited financial statements, quarterly unaufiitadcial statements, and
“Management’s Discussion and Analysis of Financial Condgioth Results of
Operations” proposed to be included in the Company's pereggats filed with the

SEC. Determine whether the independent auditors take excepaoy of the
disclosures contained in the financial statements andstissmy other matters required to
be communicated to the Committee by the independent auditors.

Provide annually to the Board the report of the Commifteenclusion in the
Company’s annual meeting proxy statement, which includes ittewstatement
required to be made by the Committee in order to comply pvibxy reporting
obligations.

Review the scope and staffing of the annual audit plan ted activities and proposed
fees of the independent auditors.

Evaluate the effectiveness of the Company's external audittgffaccounting and
financial controls, policies and procedures, and compiavith business ethics policies
and practices through a review of reports by, and gulae meetings with the
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independent auditors and management, as appropriate. Pdiyoaieat separately with
management and the independent auditors.

Discuss with the independent auditors matters relating tedbpe and results of the
independent auditors’ audit that the independent auditors queeae to provide to the
Committee under Statement on Auditing Standards No. Giodgied or supplemented.

Regularly review with the independent auditors any audit pnablor difficulties and
management’s response, including any restrictions on thee sgbphe independent
auditors’ activities, restrictions on access to requeeshformation and any significant
disagreements with management. Review with the indepenaieditors: (a) any
accounting adjustments that were noted or proposed bgpdapendent auditors but were
“passed,” (b) any communications between the audit teamtl@néccounting firm’'s
national office respecting auditing or accounting issuesepted by the engagement (c)
any “management” or “internal control” letter issued,pooposed to be issued, by the
independent auditors to the Company; and (d) any reports ohdlependent auditors
with respect to interim periods.

Discuss with management the Company’s major financial siplosures and the steps
management has taken to monitor and control such exposuresling any Company
risk assessment and risk management guidelines and golicie

Review and discuss (a) the adequacy of the Company's intemtabl over financial
reporting, and any significant deficiencies or changesch sontrol; (b) major issues
regarding accounting principles and financial statemesggmtations, including any
significant changes in the Company’s selection or applicati@ec@dunting principles,
and major issues as to the adequacy of the Company’sahéemtrol over financial
reporting and any specific audit steps adopted in lightatéral deficiencies in internal
control over financial reporting; (c) analyses prepared agagement or the independent
auditors setting forth significant financial reportinguss and judgments made in
connection with the preparation of financial statementddting analyses of the effects
of alternative GAAP methods on the financial statemén}she effect of regulatory and
accounting initiatives, as well as off-balance sheettires, if any, on the financial
statements of the Company; and (d) disclosures made totheiiee and independent
auditors by the Company’s CEO and CFO during their cetifino process for the Form
10-K and Forms 10-Q about any significant deficiencies irdésggn or operation of
internal control over financial reporting or materiadainesses therein and any fraud,
whether or not material, involving management or other emplaykeesave a
significant role in the Company’s internal control over fitiahreporting. Review and
discuss with the independent auditors and such others asnimaittee deems
appropriate, the scope and results of the internal praliram.

Periodically review and discuss the adequacy and effectsefd¢ise Company's
disclosure controls and procedures and any managemersridpgoeon.

Develop, periodically review and recommend to the Board appteevision to the
Company's Code of Conduct and Code of Ethics to the extenteedpyi applicable
laws, regulations and listing requirements.

Establish procedures for (a) the receipt, retention admhent of complaints received by
the Company regarding accounting, internal accounting dsntmoauditing matters, and



(b) the confidential, anonymous submission by employees of the Coropeoycerns
regarding questionable accounting or auditing matters.

21. Discuss with the Company'’s outside legal counsel (a) legétlers that may have a
material impact on the financial statements, (b) the fizomw's compliance policies, (c)
any material reports or inquiries received from ratpris or governmental agencies and
(d) any reports of material violations of securitiesdaw breaches of fiduciary duty.

22. Review and approve reports and disclosures of insiderfalated party transactions.

23. Annually, review and reassess the adequacy of the ComrGitiager and recommend
any proposed changes to the Board for approval.

24. Annually review the its own performance and make appropreatanmendations.

Limitation of Committee’s Role. Notwithstanding that the Committee has the duties and
responsibilities and powers set forth in this Chartés, riot the duty of the Committee to plan or
conduct audits or to determine that the Company’s finarntegdraents are complete and accurate
and are in accordance with generally accepted accoymiimgples and applicable rules and
regulations. Management is responsible for preparing thep&ayis financial statements and the
independent auditors are responsible for auditing those falatatements.

Meetings The Committee shall hold at least four meetings gaahand others as deemed
necessary by its Chair. The Committee shall report rdgutathe Board and make
recommendations to the Board as it considers apatep The Committee is governed by the same
rules regarding meetings (including meetings by e¢enfse telephone or similar communications
equipment), action without meetings, notice, waivaeratice, and quorum and voting requirements as
are applicable to the Board.

Committee Agendas. The Chair, in consultation with the appropriate masbéthe Committee
andCompany management, will develop the Committeeénda.



