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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount

to be

Registered(1)

Proposed

Maximum

Offering Price(1)

Proposed

Maximum
Aggregate

Offering Price(1)

Amount of

Registration

Fee(1)

Common Stock, par value $0.01 per share
Preferred Stock
Debt Securities
Guarantees(2)
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Warrants to Purchase Debt Securities
Warrants to Purchase Common Stock
Units(3)

(1) The registrants are registering an indeterminate amount of securities of each identified class for offer and sale
from time to time at indeterminate offering prices. Separate consideration may or may not be received for
securities that are issuable upon conversion of, or in exchange for, or upon exercise of, convertible or
exchangeable securities. In accordance with Rules 456(b) and 457(r), the registrants are deferring payment of all
of the registration fee and will pay the registration fee subsequently in advance or on a pay-as-you-go basis.

(2) The guarantees of debt securities will be issued without consideration. Pursuant to Rule 457(n), no registration
fee is payable with respect to any such guarantees. Albemarle Corporation may fully and unconditionally
guarantee on an unsecured basis the debt securities of certain of its present or future subsidiaries. Albemarle
Holdings Corporation and Albemarle Holdings II Corporation, and certain future subsidiaries may, jointly or
severally, fully and unconditionally guarantee on an unsecured basis the debt securities of Albemarle
Corporation.

(3) Each unit will be issued under a unit agreement or indenture and will represent an interest in one or more debt
securities, shares of preferred stock, shares of common stock, warrants to purchase debt securities, warrants to
purchase common stock as well as debt or equity securities of third parties, in any combination, which may or
may not be separable from one another.
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PROSPECTUS

Albemarle Holdings Corporation

Albemarle Holdings II Corporation

Common Stock

Preferred Stock

Debt Securities

Guarantees

Warrants to Purchase Debt Securities

Warrants to Purchase Common Stock

Units

We may offer and sell common stock, preferred stock, debt securities, consisting of notes, debentures or other
evidences of indebtedness, guarantees of debt securities, warrants to purchase debt securities, warrants to purchase
common stock or units from time to time in one or more offerings, in amounts, at prices and on other terms to be
determined at the time of offering.

We will provide you with more specific terms of the securities, and the manner in which they are being offered, in
supplements to this prospectus. You should read this prospectus and the applicable prospectus supplement, together
with the documents incorporated by reference herein and therein, carefully before you invest.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

Albemarle Corporation�s common stock is listed on the New York Stock Exchange under the symbol �ALB�.

Investing in these securities involves certain risks. See the section  entitled �Risk Factors� beginning on page 1 of
this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is October 1, 2014.
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You should rely only on the information contained or incorporated by reference in this prospectus and in any
accompanying prospectus supplement. No one has been authorized to provide you with different information.

The securities are not being offered in any jurisdiction where the offer is not permitted.

You should not assume that the information contained in or incorporated by reference in this prospectus or
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RISK FACTORS

An investment in our securities involves certain risks. Prior to making a decision about investing in our securities, you
should carefully consider the specific risk factors discussed in the sections entitled �Risk Factors� contained in any
applicable prospectus supplement and our filings with the Securities and Exchange Commission, or the SEC,
incorporated by reference in this prospectus (including future filings we make with the SEC that are also incorporated
by reference in this prospectus), together with all of the other information contained in this prospectus or any
applicable prospectus supplement. You should not purchase the securities described in this prospectus unless you
understand and know you can bear all of the investment risks involved.

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with the SEC as a
�well-known seasoned issuer� as defined in Rule 405 under the Securities Act of 1933, as amended (the �Securities Act�),
utilizing a �shelf� registration process. Under this shelf registration process, we may, from time to time, offer and sell, in
one or more offerings, any combination of the following securities described in this prospectus and the applicable
prospectus supplements:

� shares of the common stock of Albemarle Corporation (�common stock�);

� shares of Albemarle Corporation�s preferred stock (�preferred stock�);

� debt securities (�debt securities�), which may be either senior (the �senior debt securities�) or subordinated (the
�subordinated debt securities�) and guaranteed by Albemarle Holdings Corporation, Albemarle Holdings II
Corporation and/or any relevant subsidiary guarantor of Albemarle Corporation (any such subsidiary
guarantor, a �Subsidiary Guarantor�);

� guarantees by Albemarle Corporation of certain of its subsidiaries� debt securities;

� warrants to purchase debt securities (�debt warrants�);

� warrants to purchase common stock of Albemarle Corporation (�common warrants,� and the shares underlying
such common warrants, the �warrant shares�); or

� units.
The terms of the securities will be determined at the time of offering.

We will refer to the common stock, preferred stock, debt securities, guarantees of debt securities, debt warrants,
common warrants, warrant shares and units, or any combination of those securities, proposed to be sold under this
prospectus and the applicable prospectus supplement or term sheet as the �offered securities.� The offered securities,
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together with any debt securities, common stock and preferred stock issuable upon exercise of debt warrants, common
warrants, warrant shares or conversion or exchange of other offered securities, as applicable, will be referred to as the
�securities.�

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement containing specific information about the terms of the securities being
offered. A prospectus supplement may include a discussion of any risk factors or other special considerations
applicable to those securities or to us. A prospectus supplement may also add, update or change information in this
prospectus. If there is any inconsistency between the information in this prospectus and the applicable prospectus
supplement, you should rely on the information in the prospectus supplement. We filed a registration statement
containing this prospectus with the SEC. The registration statement includes exhibits that provide more detail on the
matters discussed in this prospectus. You should read this prospectus, the related exhibits filed with the SEC and the
applicable prospectus supplement together with additional information described under the heading �Where You Can
Find More Information.�

Unless expressly stated or the context otherwise indicates, the terms �Albemarle,� �we,� �us,� �our� or the �Company� mean
Albemarle Corporation and its consolidated subsidiaries.

1
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WHERE YOU CAN FIND MORE INFORMATION

We are required to file periodic reports, proxy statements and other information relating to our business, financial and
other matters with the SEC under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Our filings
are available to the public over the Internet at the SEC�s web site at http://www.sec.gov. You may also read and copy
any document we file with the SEC at, and obtain a copy of any such document by mail from, the SEC�s public
reference room located at 100 F Street, N.E., Washington, D.C. 20549, at prescribed charges. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room and its charges. Our reports, proxy statements
and other information relating to us can also be read and copied at the New York Stock Exchange, or NYSE, located
at 11 Wall St., New York, New York 10005, (212) 656-3000. Our common stock is listed on the NYSE under the
symbol �ALB.�

We make available, free of charge, on or through our web site, copies of our Annual Reports on Form 10-K, our
Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we
electronically file them with or furnish them to the SEC. We maintain a web site at http://www.albemarle.com. The
information on our web site is not, and shall not be deemed to be, part of this prospectus, any prospectus supplement
or the registration statement, and our web address is included in this prospectus as an inactive textual reference only.

The SEC allows us to �incorporate by reference� the information we file with them, which means that we can disclose
important information to you by referring you to those documents that are considered part of this prospectus. Later
information that we file will automatically update and supersede this information. We incorporate by reference the
documents listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act (other than information furnished under Items 2.02 or 7.01 of Form 8-K) until the offering of the
particular securities covered by a prospectus supplement has been completed. This prospectus is part of a registration
statement filed with the SEC.

(a) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on
February 25, 2014 (the �2013 Form 10-K�).

(b) Our Quarterly Report on Form 10-Q for the period ended March 31, 2014, filed with the SEC on
April 24, 2014.

(c) Our Quarterly Report on Form 10-Q for the period ended June 30, 2014, filed with the SEC on
July 31, 2014.

(d) Our Current Reports on Form 8-K, filed with the SEC on February 28, 2014, March 26, 2014,
May 14, 2014, May 30, 2014, July 15, 2014 (and the related Form 8-K/A filed on October 1,
2014), July 18, 2014, August 8, 2014 (including both such Current Reports on Form 8-K filed
on such date), August 21, 2014, September 10, 2014 and September 17, 2014.

(e)
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Our Joint Proxy Statement/Prospectus on Form S-4 (Registration No. 333-198415), filed with the SEC on
August 28, 2014, as amended by Amendment No. 1 to Form S-4, filed with the SEC on September 23, 2014
(but only with respect to the sections entitled �Risk Factors�Risks Related to the Merger� and �Risk Factors�Risks
Related to the Combined Companies� and Exhibits 10.1 and 10.2 thereof).

(f) The description of our common stock included in our Registration Statement on Form 10/A (No. 1-12658),
filed with the SEC on February 11, 1994.

We will make available copies of the documents incorporated by reference in this prospectus to each person, including
any beneficial owner, to whom a prospectus is delivered, without charge, upon written or oral request. Such requests
should be directed to:

Albemarle Corporation

451 Florida Street

Baton Rouge, Louisiana 70801

Attention: Investor Relations

(225) 388-8011

FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 1995 with respect to our financial condition, results of operations and business, product development,
changes in productivity, market trends, price, expected growth and earnings, cash flow generation, costs and cost
synergies, portfolio diversification, economic trends, outlook and all other information relating to matters that are not
historical fact, including

2

Edgar Filing: Albemarle Holdings Corp - Form S-3ASR

Table of Contents 12



Table of Contents

with respect to any forward-looking statements regarding the agreement and plan of merger (the �merger agreement�)
pursuant to which our wholly-owned subsidiary, Albemarle Holdings Corporation, will merge with and into
Rockwood Holdings, Inc. (�Rockwood�) and Rockwood will become our wholly-owned subsidiary (the �Merger�), the
anticipated consequences and benefits of the Merger, the combined businesses of Albemarle and Rockwood and the
targeted completion date for the Merger.

These forward-looking statements can be identified by the fact that they do not relate only to historical or current
facts. Forward-looking statements often use words such as �anticipate,� �target,� �expect,� �estimate,� �intend,� �plan,� �goal,�
�believe,� �hope,� �aim,� �continue,� �will,� �may,� �would,� �could� or �should� or other words of similar meaning or the negative
thereof. Such statements involve known and unknown risks, uncertainties, and other factors that may cause our actual
results, performance, or achievements to be materially different from future results, performance or achievements
expressed or implied by such forward-looking statements. Such factors include, without limitation:

� the receipt of necessary shareholder approvals for the Merger;

� the receipt and timing of necessary regulatory approvals for the Merger;

� the ability to finance the Merger;

� changes in credit ratings;

� the ability to successfully operate and integrate Rockwood�s operations and realize estimated synergies;

� changes caused by the announcement or pendency of the transactions contemplated by the merger
agreement;

� changes in economic and business conditions;

� changes in financial and operating performance of major customers and industries and markets served
by us;

� the timing of orders received from customers;

� the gain or loss of significant customers;

� competition from other manufacturers;
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� changes in the demand for products or the end-use markets in which products are sold;

� hazards associated with chemicals manufacturing;

� limitations or prohibitions on the manufacture and sale of products;

� availability of raw materials;

� changes in the cost of raw materials and energy;

� technological changes affecting production of our materials;

� changes in markets in general;

� fluctuations in interest rates, exchange rates and currency values;

� changes in laws and government regulation impacting operations or products;

� the occurrence of claims or litigation;

� the occurrence of natural disasters;

3
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� political unrest affecting the global economy in general or the jurisdictions in which we operate in
particular;

� political instability affecting manufacturing operations, joint ventures or customers� operations;

� changes in accounting standards;

� changes in the jurisdictional mix of our earnings and changes in tax laws and rates;

� volatility and substantial uncertainties in the debt and equity markets;

� technology or intellectual property infringement; and

� decisions that we may make in the future.
In addition, certain factors that could cause actual results to differ materially from these forward-looking statements
are listed from time to time in our SEC reports, including, but not limited to, in the section entitled �Item 1A. Risk
Factors� in the 2013 Form 10-K. These forward-looking statements speak only as of the date of this prospectus. We
expressly disclaim any obligation or undertaking to disseminate any updates or revisions to any forward-looking
statement contained herein to reflect any change in our expectations with regard thereto or any change in events,
conditions or circumstances on which any such statement is based.

ALBEMARLE CORPORATION

We are a leading global developer, manufacturer and marketer of highly-engineered specialty chemicals that meet
customer needs across an exceptionally diverse range of end markets including the petroleum refining, consumer
electronics, plastics/packaging, construction, automotive, lubricants, pharmaceuticals, crop protection, food safety and
custom chemistry services markets. We are committed to global sustainability and are advancing responsible
eco-practices and solutions. We believe that our commercial and geographic diversity, technical expertise, innovative
capability, flexible, low-cost global manufacturing base, experienced management team, and strategic focus on our
core base technologies will enable us to maintain leading market positions in those areas of the specialty chemicals
industry in which we operate.

We and our joint ventures currently operate 49 facilities, encompassing production, research and development
facilities, and administrative and sales offices in North and South America, Europe, the Middle East, Asia, Africa and
Australia. We serve approximately 2,700 customers in approximately 100 countries.

The Company was incorporated in Virginia in 1993. Our principal executive offices are located at 451 Florida Street,
Baton Rouge, Louisiana 70801 and our telephone number is (225) 388-8011. We maintain a website at
http://www.albemarle.com. Information on our website is not incorporated by reference herein.

ALBEMARLE HOLDINGS CORPORATION
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Albemarle Holdings Corporation was formed in July 2014 in connection with the Merger described below.

ALBEMARLE HOLDINGS II CORPORATION

Albemarle Holdings II Corporation was formed in September 2014 in connection with the Merger described below.

THE MERGER

On July 15, 2014, Albemarle Corporation, Albemarle Holdings Corporation, a wholly-owned subsidiary of Albemarle
Corporation, and Rockwood entered into the merger agreement pursuant to which Albemarle Holdings Corporation
will merge with and into Rockwood, with Rockwood as the surviving corporation. The Merger is subject to the terms
and conditions set out in the merger agreement. Following the completion of the Merger, Rockwood will be our
wholly-owned subsidiary and Rockwood common stock will no longer be publicly traded.

In the Merger, each outstanding share of Rockwood common stock (other than shares owned, directly or indirectly, by
us, Albemarle Holdings Corporation or Rockwood and shares with respect to which appraisal rights are properly
exercised and not withdrawn) will be converted into the right to receive the following:

� $50.65 in cash, without interest; and

4
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� 0.4803 of a share of our common stock.
The Merger is subject to shareholder and regulatory approvals and other customary closing conditions and is expected
to close in the first quarter of 2015.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of consolidated earnings to fixed charges for the years and the period
indicated:

Year Ended December 31, Six months
ended June 30,

20142009 2010 2011 2012 2013
Ratio of earnings to fixed charges 4.6 11.2 10.5 8.5 12.0 8.1
For purposes of computing the ratios of earnings to fixed charges, �earnings� consist of pre-tax income from continuing
operations before adjustment for net income attributable to non-controlling interests or equity in net income or losses
of unconsolidated investments plus fixed charges, amortization of capitalized interest and distributed income of
unconsolidated investments less capitalized interest and net income attributable to non-controlling interests (net of
tax) that have not incurred fixed charges. �Fixed charges� consist of interest expense (before capitalized interest), and a
portion of rental expense (1/3) that we believe to be representative of interest. During the periods presented in the
table above, no shares of preferred stock were outstanding.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement, we expect to use the net proceeds from the sale of
the securities for general corporate purposes, which may include, among other things, acquisitions, including the cash
portion of the consideration for the Merger, working capital, capital expenditures, the repurchase of shares of common
stock, the repayment or refinancing of outstanding indebtedness and funding pension obligations. Specific information
concerning the use of proceeds from the sale of any securities will be included in the applicable prospectus
supplement relating to such securities.

5
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DESCRIPTION OF COMMON STOCK

General

The following briefly summarizes the provisions of Albemarle�s amended and restated articles of incorporation and
amended and restated bylaws (which we collectively refer to in this prospectus as the Albemarle organizational
documents) that would be important to holders of Albemarle common stock. The following summary of Albemarle
common stock is subject in all respects to applicable Virginia law and the Albemarle organizational documents, which
are exhibits to the registration statement that contains this prospectus. In this �Description of Common Stock� section,
references to �Albemarle,� �the Company,� �we,� �our� or �us� are only to Albemarle Corporation and not its subsidiaries.

Authorized Shares

Albemarle�s amended and restated articles of incorporation authorize the issuance of 150,000,000 shares of common
stock, $0.01 par value per share and 15,000,000 shares of preferred stock. As of September 30, 2014, there were
78,248,753 shares of Albemarle common stock issued and outstanding, which were held by 2,950 shareholders of
record, and no shares of Albemarle preferred stock were issued and outstanding.

Voting Rights

Holders of Albemarle common stock are entitled to one vote per share on all matters voted on generally by
shareholders, including the election of directors. Albemarle�s amended and restated articles of incorporation do not
provide for cumulative voting for the election of directors, which means that the holders of a majority of the
outstanding shares of Albemarle common stock have the capacity to elect all of the members of the Albemarle board
of directors.

Except as otherwise required by law or with respect to any outstanding class or series of Albemarle preferred stock,
the holders of Albemarle common stock possess all voting power.

Under Albemarle�s amended and restated articles of incorporation, shareholder action is generally effective if the votes
cast in favor of the action exceed the votes cast against the action. But the election of directors requires a plurality of
the votes cast by Albemarle shareholders at a meeting at which a quorum is present. However, Albemarle�s amended
and restated articles of incorporation require the affirmative vote of at least two-thirds of the outstanding shares of
Albemarle common stock for the approval of mergers, statutory share exchanges, sales or other dispositions of all or
substantially all of Albemarle�s assets outside the usual and regular course of business or dissolution of Albemarle,
except that the affirmative vote of 75% of the outstanding shares of Albemarle common stock is required for approval
of an affiliated transaction. An affiliated transaction generally is defined as any of the following transactions:

� a merger, a share exchange or material dispositions of corporate assets not in the ordinary course of
business, to or with an interested shareholder, or any material guarantee of any indebtedness of any
interested shareholder (defined as any holder of more than 10% of any class of outstanding voting
shares);

� certain sales or other dispositions to an interested shareholder of voting shares of Albemarle or any of
its subsidiaries having an aggregate fair market value greater than 5% of the aggregate fair market
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value of all outstanding voting shares;

� any dissolution of the corporation proposed by or on behalf of an interested shareholder; or

� any reclassification, including reverse stock splits, recapitalizations or mergers of Albemarle with any
of its subsidiaries, that increases the percentage of the outstanding voting shares of Albemarle or any
of its subsidiaries, owned beneficially by any interested shareholder by more than 5%.

The supermajority voting requirement does not apply to a transaction with a shareholder who, together with his or her
affiliates and associates, became the beneficial owner of more than 10% of any class of Albemarle outstanding voting
shares as of the close of business on February 28, 1994, the date of the distribution by Ethyl Corporation to its
shareholders of all of the outstanding shares of Albemarle common stock.

Furthermore, the affirmative vote of the holders of 75% of the voting power of Albemarle�s outstanding shares must
approve an amendment to provisions in Albemarle�s amended and restated articles of incorporation relating to the
supermajority voting requirement for affiliated transactions.

6
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Notice

Except as otherwise required by the Virginia Stock Corporation Act (the �VSCA�), written notice stating the date, time
and place of every meeting, and the purpose or purposes of any special meeting of Albemarle shareholders, must be
sent not less than 10 nor more than 60 days before the date of the meeting to each shareholder of record entitled to
vote at such meeting.

Quorum

A majority of the shares entitled to vote, represented in person or by proxy, constitutes a quorum.

Shareholder Proposals

Albemarle�s amended and restated bylaws provide that shareholders seeking to bring business before an annual
meeting of shareholders or nominate candidates for election as directors must provide timely notice of their proposal
in writing to the Secretary of Albemarle. Generally, to be timely, a shareholder�s notice must be received at Albemarle�s
principal executive offices not less than 90 nor more than 120 days prior to the first anniversary of the previous year�s
annual meeting. If the annual meeting is scheduled more than 30 days before, or 70 days after the first anniversary of
the previous year�s annual meeting, the shareholder must provide notice to the Secretary of Albemarle no earlier than
within 90 to 120 days before the meeting or 10 days after the meeting�s public announcement, whichever is later.
Albemarle�s amended and restated bylaws also specify requirements as to the form and content of a shareholder�s
notice.

Dividend Rights; Rights Upon Liquidation

Subject to any preferential rights of holders of any shares of Albemarle preferred stock that may be outstanding,
holders of shares of Albemarle common stock are entitled to receive dividends and other distributions on their shares
of common stock out of assets legally available for distribution when, as and if authorized and declared by the
Albemarle board of directors and to share ratably in Albemarle�s assets legally available for distribution to its
shareholders in the event of its liquidation, dissolution or winding-up.

Miscellaneous

Holders of Albemarle common stock have no preferences or preemptive, conversion, exchange, redemption or sinking
fund rights. Shares of Albemarle common stock will not be liable for further calls or assessments by Albemarle, and
the holders of Albemarle common stock will not be liable for any of Albemarle�s liabilities.

Albemarle�s amended and restated bylaws also provide that unless Albemarle consents in writing to the selection of an
alternative forum, the United States District Court for the Eastern District of Virginia, Alexandria Division, or in the
event that court lacks jurisdiction to hear such action, the Circuit Court of the County of Fairfax, Virginia, will be the
sole and exclusive forum for any derivative action brought on behalf of Albemarle, any action asserting a claim of
breach of a legal duty owed by any current or former director, officer or other employee or agent of Albemarle to
Albemarle or Albemarle shareholders, any action arising pursuant to the VSCA or Albemarle�s organizational
documents or any action asserting a claim governed by the internal affairs doctrine.

Albemarle common stock is listed on the NYSE under the symbol �ALB.�

Anti-Takeover Provisions
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The Albemarle organizational documents and Virginia law contain provisions that may have the effect of impeding,
delaying or discouraging the acquisition of control of Albemarle by means of a tender or exchange offer, proxy fight,
merger or share exchange, open market purchases or otherwise in a transaction not approved by the Albemarle board
of directors. These provisions are designed to reduce, or have the effect of reducing, Albemarle�s vulnerability to an
unsolicited proposal for the restructuring or sale of all or substantially all of Albemarle�s assets or an unsolicited
takeover attempt that the Albemarle board of directors does not believe is in the best interests of its shareholders.

Under Albemarle�s amended and restated articles of incorporation, the Albemarle board of directors has the authority,
without further shareholder approval, to issue preferred stock in classes or series and to fix the designations, voting
power, preferences and rights of the shares of each class or series and any qualifications, limitations or restrictions
with respect to that class or series. Under this authority, the Albemarle board of directors could create and issue a class
or series of preferred stock with rights, preferences or restrictions that have the effect of discriminating against an
existing or prospective holder of Albemarle�s capital stock as a result of such holder beneficially owning or
commencing a tender offer for a substantial
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amount of Albemarle common stock. One of the effects of authorized but unissued and unreserved shares of preferred
stock may be to render it more difficult for, or discourage an attempt by, a potential acquiror to obtain control of
Albemarle by means of a merger, share exchange, tender or exchange offer, proxy contest or otherwise, and thereby
protect the continuity of Albemarle�s management. The issuance of shares of preferred stock may have the effect of
delaying, deferring or preventing a change in control of Albemarle without any further action by Albemarle
shareholders.

Other provisions of the Albemarle organizational documents that may make replacing the Albemarle board of
directors more difficult include:

� 75% supermajority voting requirements to approve affiliated transactions or an amendment to the
provisions in Albemarle�s amended and restated articles of incorporation relating to this supermajority
voting requirement;

� prohibition on shareholders calling a special meeting of shareholders;

� inability of shareholders to act by less-than-unanimous written consent;

� requirements for advance notice for proposing business or making director nominations at shareholder
meetings;

� removal of directors only for cause; and

� ability of the Albemarle board of directors to increase the size of the board of directors and fill
vacancies on the board of directors.

Affiliated Transactions Statute

Virginia law contains provisions governing affiliated transactions. In general, these provisions prohibit a Virginia
corporation from engaging in affiliated transactions with any holder of more than 10% of any class of its outstanding
voting shares, or an interested shareholder, for a period of three years following the date that such person became an
interested shareholder unless:

� a majority of (but not fewer than two) disinterested directors on the board of directors of the
corporation and the holders of two-thirds of the voting shares, other than the shares beneficially owned
by the interested shareholder, approve the affiliated transaction; or

� before the date the person became an interested shareholder, a majority of the disinterested directors on
the board of directors approved the transaction that resulted in the shareholder becoming an interested
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After three years, any such transaction must satisfy certain fair price requirements in the statute or be approved by the
holders of two-thirds of the voting shares, other than the shares beneficially owned by the interested shareholder. For a
description of the affiliated transactions subject to this approval requirement, see ��Voting Rights.�

Control Share Acquisitions Statute

Virginia law also contains provisions relating to control share acquisitions, which are transactions causing the voting
power of any person acquiring beneficial ownership of shares of a Virginia public corporation to meet or exceed
certain threshold percentages (20%, 33 1/3% or 50%) of the total votes entitled to be cast for the election of directors.
Shares acquired in a control share acquisition have no voting rights unless:

� the voting rights are granted by a majority vote of all outstanding shares other than those held by the
acquiring person or any officer or employee director of the corporation; or

� the articles of incorporation or bylaws of the corporation provide that these Virginia law provisions do
not apply to acquisitions of its shares.

The acquiring person may require that a special meeting of the shareholders be held to consider the grant of voting
rights to the shares acquired in the control share acquisition.

As permitted by Virginia law, the Albemarle board of directors has adopted a bylaw providing that the control share
acquisition provisions of Virginia law do not apply to the acquisition of its shares.
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Transfer Agent and Registrar

Wells Fargo Shareholder Services is the transfer agent and registrar for Albemarle common stock.

Limitation of Liability and Indemnification Matters

Albemarle�s amended and restated articles of incorporation provide that no director or officer shall be liable to
Albemarle or its shareholders for monetary damages except for liability resulting from such person�s willful
misconduct or a knowing violation of the criminal law or of any federal or state securities law.

Albemarle�s amended and restated articles of incorporation require Albemarle to indemnify any director or officer who
was or is a party to a proceeding (including a proceeding brought by a shareholder in the right of Albemarle or
brought by or on behalf of Albemarle shareholders) due to his or her status as a director or officer of Albemarle or
who was or is serving at Albemarle�s request as a director, officer, trustee or partner of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise. This indemnification covers the obligation
to pay a judgment, settlement, penalty, fine or excise tax assessed with respect to an employee benefit plan and all
reasonable expenses incurred by any such director or officer. The board of directors, by a majority vote of a quorum of
disinterested directors or, under certain circumstances, independent legal counsel, or by the shareholders (excluding
shares owned by or under the control of directors party to the proceeding), must determine that the conduct of the
director or officer seeking indemnification does not constitute willful misconduct or a knowing violation of the
criminal law.

Insofar as indemnification for liabilities under the Securities Act may be permitted to directors, officers and
controlling persons of Albemarle pursuant to the foregoing provisions or otherwise, we have been informed that, in
the opinion of the SEC, indemnification for liabilities under the Securities Act is against public policy and is
unenforceable.

DESCRIPTION OF PREFERRED STOCK

We may issue preferred stock in one or more classes or series, as described below. The following briefly summarizes
the provisions of our amended and restated articles of incorporation that would be important to holders of our
preferred stock. The following description may not be complete and is subject to, and qualified in its entirety by
reference to, the terms and provisions of our amended and restated articles of incorporation, which is an exhibit to the
registration statement that contains this prospectus. Reference to a class or series of preferred stock means all of the
shares of preferred stock issued as part of the same class or series under articles of amendment filed as part of our
restated articles of incorporation. In this �Description of Preferred Stock� section, references to �Albemarle,� �the
Company,� �we,� �our� or �us� are only to Albemarle Corporation and not its subsidiaries.

The description of most of the financial and other specific terms of each class or series of preferred stock will be in the
prospectus supplement accompanying this prospectus. Those terms may vary from the terms described in this
prospectus. As you read this section, please remember that the specific terms of each class or series of preferred stock
as described in the prospectus supplement applicable to the particular series of preferred stock will supplement and
may modify or replace the general terms described in this section. If there are differences between the prospectus
supplement applicable to the particular class or series of preferred stock and this prospectus, the prospectus
supplement will control. Thus, the statements we make in this section may not apply to each series of preferred stock.

Our Authorized Preferred Stock
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Under our amended and restated articles of incorporation our board of directors is authorized, without further action
by our shareholders, to:

� establish from the 15,000,000 shares of preferred stock authorized by our amended and restated
articles of incorporation one or more classes or series;

� designate each such class or series; and

� fix the relative rights and preferences of each such class or series and to issue such shares.
Such rights and preferences may be superior to common stock as to dividends, distributions of assets (upon liquidation
or otherwise) and voting rights. Undesignated shares of preferred stock may be convertible into shares of any other
series or class of stock, including common stock, if our board of directors so determines. Our board of directors will
fix the terms of the class or series of preferred stock it designates by resolution adopted before we issue any shares of
the class or series of preferred stock.
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The applicable prospectus supplement relating to the particular class or series of preferred stock will contain a
description of the specific terms of that class or series as fixed by our board of directors, including, as applicable:

� the offering price at which we will issue the preferred stock;

� the title, designation of number of shares and stated or liquidated value of the preferred stock;

� the dividend rate or method of calculation, the payment dates for dividends and the place or places
where the dividends will be paid, whether dividends will be cumulative or noncumulative, and, if
cumulative, the dates from which dividends will begin to cumulate;

� any conversion or exchange rights;

� whether the preferred stock will be subject to redemption and the redemption price and other terms and
conditions on which such preferred stock may be retired and redeemed;

� any redemption rights;

� any liquidation rights;

� any sinking fund provisions;
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