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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

March 4, 2009

John Owen Gwathiey
Troutman Sanders LLP
1001 Haxall Point

Richmond, VA 23219

Re: Albemarle Corporation

Dear Mr. Gwathey:

This is in regard to your letter dated March 4, 2009 concernng the shareholder
proposal submitted by The Nathan Cumings Foundation for inclusion in Albemarle's
proxy materials for its upcoming anual meeting of securty holders. Your letter indicates
that the proponent has withdrawn the proposal, and that Albemarle therefore withdraws
its January 9, 2009 request for a no-action letter from the Division. Because the matter is
now moot, we wil have no fuher comment.

Sincerely,

 
Gregory S. Bellston

Special Counsel

cc: Laura J. Shaffer

Director of Shareholder Activities
The Nathan Cumings Foundation
475 Tenth Avenue, 14th Floor
New York, NY 10018



TROUTMAN SANDERS LLP
 
ATTORNEYS AT LAW
 

A LIMITED LIABILITY PARTNERSHIP 

TROUTMAN SANDERS BUILDING 
1001 HAXALL POINT 

RICHMOND, VIRGINIA 23219 

www.troutmansanders.com 
TELEPHONE: 804-697-1200 
FACSIMILE: 804-697-1339 

MAILING ADDRESS 
P.O. BOX 1122 

RICHMOND, VIRGINIA 23218-1122 

John Owen Gwalhmey Direct Dial: 804-697-1225 
Johnowen owathmevíatroutmansanders com Direct Fax 804-698-5174 

March 4, 2009 

VIA EMAIL (shareholderorooosalsCWsec.qov) 

Offce of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Albemarle Corporation I Omission of Shareholder Proposal by Nathan 
Cummings Foundation 

Ladies and Gentlemen: 

In a letter dated January 9, 2009 (the "No-Action Requesf'), Albemarle Corporation (the 
"Company") requested that the staff of the Division of Corporation Finance of the Securities and 
Exchange Commission concur that the Company could exclude from the proxy materials for its 2009 
Annual Meeting of Shareholders a shareholder proposal and supporting statement (collectively, the 
"Proposal") received from the Nathan Cummings Foundation (the "Proponent"). 

Attached hereto as Exhibit A is a letter from the Proponent dated March 4, 2009, stating that the 
Proponent voluntarily withdraws the Proposal. In reliance on this letter, we hereby withdraw the No-
Action Request relating to the Company's ability to exclude the Proposal pursuant to Rule 14a-8 of the 
Securities Exchange Act of 1934 as amended. 

If you have any questions about this matter or would like to request any further information, 
please do not hesitate to contact the undersigned by telephone at (804) 697-1225. 

Very truly yours, 

L !:::
 
Enclosures 

cc: Luther C. Kissam, LV, Esquire, Albemarle Corporation
 

Ms. Laura J. Shaffer, Nathan Cummings Foundation 

RlC 1816225vl
 



EXHIBIT A
 

THE. NATHAN, CUMMINGS. FOUNDATION
 

March 4, 2009 

Dr. Davíd Clar
 

Vice President and 
Chief Sustanailty Offcer 
Albemarle Corporation 
45 i Florida Stret 
Batn Rouge, LA 70801-1765
 

Dear David: 

Than you for providing the Foundation with an outline of the actions Albemarle has 
committd to tae in an effort to addrss the concerns raised in the shareholder relution 
submitted by the Nath Cus Foundation for inclusion in Albemarle~s proxy. 

It is our undestdin that Albemale will anualy disclose tota product defens 
spending for the preous calendar year, as outlined in your letter daed March 4, 2009~ 
beginng in 2009. We also underst tht Albemle wil provide quaitative guidace 
on how much of the spending relatd to differet products, product groups and issues. 
Finally, Albemarle will provide publicly avaiable commenta abut its efforts to 
develop and commercialze new and improved flame redats.
 

In light of these commtments the Nath Cumgs Foundation is withdrawig its 
sheholder resolution asking for a rert relating to the health and environmenta 
consequences ofbrominated fle retdats. We appreciat Albemarle's willngness to
 

engage the Foundation in a dialogu about its conces. 

Tha you for the tie and effort you put into the deelopment of tls ageement. 

Sincerely, 

~(lW2~ -
Laura J. ShaffeOD -- v-

Diecor of Shaeholder Activities 

475 TENTH AVENUE. '4TH fLOOR. NEW YORK. NEW YORK (00111 
i'hone ¡ii.787.7300 . r-.l 212.7117.7377 . www.n:ith:incumming!.org 
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Securities and Exchange Commission
 
100 F Street, NE,
 
Washington, DC 20549'
 
Attention: Chief Counsel, Division of Corporation Finance
 

Re: Request by Albemarle Corporation to omit shareholder proposal submitted by The
 

Nathan Cumings Foundation 

Dear Sir/Madam, 

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, The Nathan 
Cumings Foundation (the "Foundation") submitted a shareholder proposal (the 
"Proposal") to Albemarle Corporation ("Albemarle" or the "Company"). The Proposal 

on Albemarle's attorney's fees, expertasks Albemarle's board to report to shareholders 


public relations/media expenses relating to the health and 
environmental consequences of brominated flame retardants ("BFRs") and policy options 
for "developing and marketing safer alternatives without the public health concerns 

fees, lobbying and 


associated with btominated flame retardants." .
 

By letter dated Januar 9, 2009, Albemarle stated that it intends to omit the 
Proposal from the proxy materials to be sent to shareholders in connection with the 2009 
anual meeting of shareholders and asked for assurance that the Staff would not 

it did so. Albemarle argues that it is entitled to omit 
the Proposal in reliance on the ordinar business exclusion because the Proposal 
addresses the management of the Company's BFR product lines and seeks a risk 
assessment related to BFR products. As discussed below in more detail, however, the 
Proposal focuses on minmizing or elimnating operations that may adversely affect the 

'recommend enforcement action if 


public's health and implicates a significant' social policy issue; accordingly, the ordinar 
business exclusion does not apply and Albemarle's request should be denied. 

475 TENTH AVENUE. 14TH FLOOR. NEW YORK, NEW YORK 10018 
Phone 212.787.7300 . Fax 212.787.7377 . www.nathancummings.org 



Har to the Public'sThe Proposal Focuses on the Minimization or Elimination of 


Health. Renderig the. Ordinar Business Exclusion Inapplicable
 

Rule 14a-8(i)(7) allows a company to omit a Proposal that relates to the 
company's "ordinar business operations." In applying the ordinar' business exclusion 
to proposals dealing with environmental and public health matters, the Staff of the 
Division of Corporation Finance distinguishes between proposals that focus on "an 
internal assessment of the risks or liabilities that the company faces as a result of its 
operations.that may adversely affect the environment or the public's health,'" which.are 
excludable, and proposals that "focus on the company minimizing or eliminating 
operations that may adversely affect the enviroilent or the public's health," which may 
not be omitted. (See Staf Legal Bulletin 14C)
 

The language of the Proposal and supporting statement make clear that the 
Proposal falls into the second category and thus is not excludable. The Proposal focuses 
on the harl effects of BFRs and on actions taen by various governenta authorities
 

and companes to limit or prohibit their use. In addition to the requested disclosure 
elements, the Proposal asks Albemarle to analyze policy options for the use of 
alternatives that do not pose the same public health hazds' as BFRs. In other words, the 
Proposal focuses on minimizing or eliminating operations that may adversely affect the 
public's health. 

Albemarle argues that the Proposal is excludable under the reasoning of Staff 
Legal Bulletin 14C because it asks for a risk assessment. That characterization is not 
supported by the language of the Proposal, which does not mention risk, financial or 
reputational harm to Albemarle or cost/enefit analysis. In that respect, the Proposal 
differs substatially from those in the letters cited by Albemarle, both of which 

resolved clauses. See Xcel Energy, Inc. (availablespecifically mentioned risk in the 


April i , 2003) (proposal asked the board to report on "the economic risk associated with 
the publicthe Company's past, present, and futue emissions of (certain substances), and 


stace of the cmnpany regarding efforts to reduce these emissions and (b) the economic 
those emissions related to its curent 

business activities (i.e., potential improvement in competitiveness and profitability)"); 
Newmont Mining Corp. (available Februar 5, 2005) (proposal "urge(d) management to 
review Íts policies concerning waste disposal.at its mining operations in Indonesia, with a 
paricular reference to potential environmental and public health risks incured by the 
company by these policies"). 

benefits of committng a substatial reduction of 


Proposal is a sub rosa request for a risk assessment 
because it seeks disclosure on certain costs has recently been rejected by the Staff as 
applied to a proposal similar to the Proposal. In Chevron Corporation (available 

Albemarle's argument that the 


Februar 28, 2006), the proposal asked the board to report the company's expenditures 
by category on attorney's fees, expert fees, lobbying, and public relations/media 
expenses, relating to the health and environmental consequences of hydrocarbon 
exposUres and Chevron's remediation of driling sites in Ecuador, as well as expenditures 

Ecuador sites. The supporting statement asserted that theon remediation of the 



company's posture in litigation relating to its former Ecuador operations "damages 
Chevron's reputation and credibilty as an environmentaly responsible corporate citizen, 
jeopardizes our ability to compete in the global marketplace, and may lead to significant 
financial costs."
 

Chevron claimed that the proposal was excludable under the reasoning of Staf 
Legal Bulletin 14C because its focus was on the evaluation of risks and liabilties. 
Chevron noted that it had not operated in Ecuador for a number of years, defeating an 

eliminating har. The Staffarguent that the proposal focused on minimizing or 


disagreed with Chevron's characterization and declined to grant relief. The Proposal
 

here, whose resolved clause is much like the Chevron proposal's, has even less 
connection to risk assessment; unike the Chevron proposal, the Proposal does not 
mention reputational or other damage to the company. 

Albemarle also contends that the Proposal is excludable because it deals with the 
management of Albemarle's BFR product lines. But the Proposal asks for disclosure 
regarding only one of Albemarle's product lines that poses dangers to the public's health; 
it does not concern itself with th day-to-day decision making around which products to 
offer and how to market and price them. A similar argument to Albemarle's was 
unavailing in a recent determination, MatteI, Inc. (available March 24, 2008). There, the 
proposal asked that the board report anually on the products manufactued by MatteI's 
licensees and stated that "Shareholders need to be reassured about the safety and the 

the Company's 

licensing arangements, licensees and licensee products are fudamental to management's 
quality of those products." Mattel argued that "Management's oversight of 


ability to ru the Company on a day-to.:day basis" and that the proposal was therefore 
excludable under Rule 14a-8(i)(7). The Staff declined to concur with MatteI's position. 

Albemarle cites two older determinations, Walgreen Co. (available October 13, 
2006) and Wal-Mar Stores, Inc. (available March24, 2006) in which omission was 
allowed. In Walgreen and Wal-Mar, the proposals (which differed somewhat in form 
and emphasis) both sought disclosure on the safety of products sold by the companies, 
with a focus on certain kinds of substances that are toxic to humans. The Wal-Mar 
proposal asked the company to sumarize options for encouraging suppliers to reduce or 
eliminate these substances. Walgreen and Wat.. Mar argued that their decisions regarding 

paricular products were ordinar business; Wal-Mar str.essed that thethe sale of 


products acquired from over 61,000requested report would involve thousands of 


suppliers. The Staf concured with the companes' positions. 

The situations at those companies were different, however, from that at 
Albemarle. As \Val-Mar argued, the scope of a report on multiple toxins at retailers 
caring a large number of products is much broader and arguably mote burdensome than
 

a report on the narower category ofBFRs. Furher, Wal-Mar and Walgreen's status as 
retalers-which is not the case with Albemarle-may also explain the different outcome 
in these determinations, compared with the determnation at MatteI. 

Finally, it is worth noting that there are determinations reaching the opposite 



conclusion, even at retailers, on proposals like those submitted at Walgreen and Wal
. Mar. See, sh CVS Corporation (available March 3, 2006) (proposal asked the board to 
"evaluat(e) the feasibility of a) CVS reformulating all its private label cosmetics products 
to be free of chemicals linked to. cancer, mutation or birth defects, thereby globally 
meeting the standards set by the EU Cosmetics Directive 2003/15ÆC which amended EU 

the additional actions sought by the .Campaign 
for Safe Cosmetics as described above, and c) encouraging or requiring manufactuers or 
distributors of other cosmetics products sold in CVS to ensure that their products comply 
with the same reformulation and other actions that the company is taing"); Avon 
Products, Inc. (available March 3, 2003)(proposal sought a report on "the feasibility of 
removing or substituting with safer alternatives all parabens used in the company's 
products"). 

Directive 76/768ÆEC b) complying with 


operations that mayIn.sum, the Proposal focuses on minimizing or eliminating. 


risk or the day:adversely affect the public's health, and not on an internal assessment of 


the Company's product lines. For those reasons, Albemarle has
 
not met its burden of proving it is entitled to omit the Proposal in reliance on the ordinar
 
business exclusion.
 

to-day. management of 

of BFRs Constitute a Significant Social Policy IssueThe Public Health Consequences 


the Proposal could be considered within the ambit of Albemarle's
 
ordinar business operations, it deals with a significant social policy issue, which defeats
 
application of the ordinar business exclusion.
 

Even if 


BFRs are a class of flame retardants that release bromine gas, which deprives the 
. fire of oxygen. The largest consumer of BFRs is the electronics industry, but they are also 
used in household products such as carets, paints, upholstery, furitue foam, television
 

sets and kitchen appliances. BFRs persist in the environment and have been shown to 
cause changes to the brains, reproductive systems, livers and thyroids of animals. They 
are chemically similar to PCBs, which have been baned in the U.S. due to their impact 
on public health. 

These impacts have led to regulatory action against BFRs. The European Union 
has baned two forms of BFRs-the penta and oeta forms. . California, Hawaii, Ilinois, 
Maine, Marland, Michigan, Minnesota, New York, Oregon, Rhode Island and 

those two forms. Alaska and 
Connecticut are considering bans as well. The U.S. EP A has acted to phase out the' 
Washington have also baned the manufacture and use of 


the penta and octa form in the U.S.production of 


. The EU baned use of the deca form, the one sold by Albemarle, in electronics 
and electrical equipment as öf July 2008. Inthe U.S., the states of Washington and 
Maine have also acted to limit the use of deca BFRs. The Ilinois state EP A has 
recommended that deca use be phased out there. Ten states are considering phase-outs 
like those adopted in Maine and Washington. See ww.ewg.org/node/26976 (last visited 



Januar 29, 2009) The Consumer Product Safety Commission has proposed rules whose
 

in upholstered futue without requiring the use ofobjective is to "reduce the fire risk 


fire retadant chemicals," by allowing performance stadards to be met by using 
smolder-resistat cover fabrics or interior fire resistat bariers to protect the fuitue's 
internal fiUing material. See CPSC Press Release, "CPSC Takes Major Step Toward 
Reducing Upholstered Furitue Fires,"
 

http://ww.cpsc.gov/cpscpub/prerel/prhtmlO8/08182.html (last visited Januar 29,2009) 
This rule could have the effect of reducing reliance on BFRs; indeed, a CPSC staf 
member stated iua presentation that the rule would "(m)inirrze reliance on (fire 

and fillng materials." Dale R. Ray, "CPSC 
Proposed Rule on Upholstered Furnitue Flamability," at 7 (Mar. 20, 2008) (available 
retardant) chemical additives in fabrics 


at http://ww.cpsc.govILIBRARY/FOIAIfoia08/os/ahfa.pdÐ (last visited Janua 30, 
2009) , 

Individual companies have also responded by limiting BFRs. Electronics. 
manufactuers including IBM, Ericsson, Sony, Intel, Apple, and Motorola have said they 
wil not use PBDEs. See Institute for Agricultue and Trade Policy, "Toxic Flame 
Retadants: Emerging public Health Threat," undated (available at 
http://ww.iatp.org/iatp/publications.cfm?accountID=421 &reflD=3 7412) (last visited 
Januar 29,2009). 

In addition to regulatory scrutiny, PBDEs have been the subject of negative media 
attention. Last year, a segment on the CBS Evening News detaiIed the dangers of 
PBDEs, including the deca form. The segment featued EPA and Maine state 
toxicologists who concluded that PBDEs are har to humans. "Is Fire Retardant a 

Harful Toxin," CBS Evening News, May 19,2008 (available at 
http://www.cbsnews.com/stories/2008/05/19/eveningnews/main41 09418.shtml) (last 

2008 aricle in USA Today reported on a studyvisited Januar 29,2009). A fall 

showing that toddlers and preschoolers had higher levels ofPBDEs in their blood than 
their mothers did. The aricle quoted a representative of the American Academy of 
Pediatrics stating that scientists are concerned that PBDEs may cause hyperactivity in 
children, and cited a 2007 Dansh study that found that children of mothers with high 
PBDE.levels in their breast milk were more likely to have undescended testicles. Liz 
Szabo, "Fire Retadant Chemicals Found in Toddlers' Blood," USA Today, Sept. 4, 2008 
(available at http://ww.usatoday.com/news/health/2008-09-03- fire-retardants
children N.htm) (last visited Januar 29, 2009). 

and public attention focused on 
PBDEs shows that their safety has become a significant social policy issue. Accordingly, 
the ordinar business exclusion shouid not apply to the Proposal, and Albemarle's 

The cunulative amount of regulatory activity 


request for a determination allováng omission on that basis should be denied. .
 

* *.* *
 



If you have any questions or need anytng fuher, please do not hesitate to call 
me at (212) 787-7300. The Foundation appreciates the opportty to be of assistace in
 

this matter. 

Very trly yours,
 

21. ()~-
Laura J. ShaffeiL 
Director of Shareholder Activities 

cc: John Owen Gwathmey
 
Troutman Sanders LLP 
Fax # 804-697-1339 



  

    

  
   

 
 

  

 

  

 

 

 

 
   

  

 
 

 
 

 
 

   
   

   
 
 

 
        

 
 

 
 
         

          
               

            
       

            
         

         
               

 
 
          

         
          
          

         
       

 
             

               
                

 
 

TROUTMAN SANDERS LLP
 
A T T O R N E Y S  A T L A W 

A L I M I T E D  L I A B I L I T Y  P A R T N E R S H I P  

T R O U T M A N  S A N D E R S  B U I L D I N G  

1 0 0 1  H A X A L L  P O I N T  

R I C H M O N D ,  V I R G I N I A  2 3 2 1 9  

w w w . t r o  u t m a n s a  n d e r s . c o m 

T E L E P H O N E :  8 0 4  - 6 9 7  - 1 2 0 0  

F A C S I M I L E :  8 0 4  - 6 9 7  - 1 3 3 9  

M A I L I N G  A D D R E S S  

P . O .  B O X  1 1 2 2  

R I C H M O N D ,  V I R G I N I A  2 3 2 1 8  - 1 1 2 2  

John Owen Gwathmey Direct Dial: 804-697-1225 
Johnowen.gwathmey@troutmansanders.com Direct Fax: 804-698-5174 

January 9, 2009 

VIA EMAIL (shareholderproposals@sec.gov) 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C.  20549 

Re: Albemarle Corporation / Omission of Shareholder Proposal by Nathan 
Cummings Foundation 

Ladies and Gentlemen: 

Our client, Albemarle Corporation (“Albemarle” or the “Company”), has received a shareholder 
proposal and supporting statement (the “Proposal”) submitted by the Nathan Cummings Foundation (the 
“Proponent”) for inclusion in its proxy materials for its 2009 annual meeting. The Proposal requests that, 
within six months of the Proposal’s adoption, the Company’s Board of Directors (the “Board”) issue a 
report to the Company’s shareholders, at reasonable cost and excluding confidential information, the 
Company’s expenditures for each year from 2003 to 2007 on attorneys’ fees, experts’ fees, lobbying and 
public relations/media expenses, “relating in any way to the health and environmental consequences of 
brominated flame retardants.” [emphasis added]  The Proponent also requests that the report contain 
policy options for developing and marketing safer alternatives. A copy of the proposal is enclosed as 
Attachment A hereto. 

On behalf of Albemarle, we hereby notify the Staff of the Division of Corporation Finance (the 
“Staff”) of Albemarle’s intention to omit the Proposal pursuant to Rule 14a-8(i)(7) of the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”), because the Proposal deals with a matter 
relating to the Company’s ordinary business operations. We hereby request that the Staff will not 
recommend any enforcement action to the Securities and Exchange Commission (the “Commission”) if 
the Company omits the Proposal from its proxy materials. 

Pursuant to Rule 14a-8(j), the Company hereby submits its reason for excluding the Proposal no 
later than 80 days before it expects to file its definitive form of proxy with the Commission.  Albemarle has 
notified the Proponent by copy of this letter of its intention to omit the Proposal from its proxy materials. 

mailto:Johnowen.gwathmey@troutmansanders.com
mailto:shareholderproposals@sec.gov


   
 

 
 
 
 

       
 
           

        
           

          
          
           

           
           
          

             
       
              

      
 
           

          
            

          
           

          
          
           

             
            

         
 
          

          
            

            
          

            
              

        
            
         

            
          

         
               

          
           

            
    

 
         

         
            

                                                
             

Division of Corporation Finance 
January 9, 2009 
Page 2 

The Proposal is Excludable as Ordinary Business Operations under Rule 14a-8(i)(7) 

The Proposal is excludable under Rule 14a-8(i)(7) because the Proposal relates to Albemarle’s 
ordinary business operations; it focuses on the development, marketing, sale and strategic maintenance 
of a particular product line, and the financial, reputational and competitive risks and liabilities of the 
Company's business operations.  Rule 14a-8(i)(7) allows the exclusion of a shareholder proposal if it 
relates to a company's "ordinary business" operations.  The fundamental policy of the ordinary business 
exclusion is "to confine the resolution of ordinary business problems to management and the board of 
directors, since it is impracticable for shareholders to decide how to solve such problems at an annual 
shareholders meeting." Release No. 34-40018 (May 21, 1998) (the "1998 Release"). The 1998 Release 
provides two central considerations underlying this policy. First, "[c]ertain tasks are so fundamental to 
management's ability to run a company on a day-to-day basis that" they are not proper subjects for 
shareholder proposals.  Second, shareholders should not seek to “'micro-manage' the company by 
probing too deeply into matters of a complex nature upon which shareholders, as a group, would not be in 
a position to make an informed judgment." 

While the Proposal draws no direct connection between Albemarle’s corporate strategy and the 
“public policy issue” of the “environmental impact of brominated flame retardants”, one must assume that, 
by requiring a detailed disclosure of Albemarle’s cost structure, the Proposal seeks information on the 
Company’s legal, lobbying and public relations methodologies relating to the environmental impact of 
brominated flame retardants (“BFRs”).1 Read together with the supporting statement, which requests a 
report on Albemarle’s policy options for developing and marketing safer alternatives, the Proponent 
attempts to combine data on Albemarle’s cost structure with an evaluation of potential substitutes 
(alternative products to replace BFRs) in order to arrive at a risk assessment of the changing competitive 
landscape in the production of BFRs. Similar proposals have consistently been deemed by the Staff as 
excludable pursuant to Rule 14a-8(i)(7). See, e.g., No-Action Letter for Xcel Energy, Inc. (available April 
1, 2003); No-Action Letter for Newmont Mining Corp. (available February 5, 2005). 

Read together with the supporting statement, the Proposal clearly deals with the management of 
Albemarle’s BFR product lines.  Because the Proposal requests a report on the above mentioned costs 
”relating in any way to the health and environmental consequences of brominated flame retardants”, 
among other disclosures the report would: (a) detail legal fees related to the BFR product lines including 
costs of securing intellectual property rights, BFR-related regulatory and administrative hearings and 
BFR-related litigation; and (b) detail experts’ fees related to BFRs, which would necessarily include fees 
from the research and development of the BFR product lines and the maintenance of BFR production 
facilities, among other expenditures.  In this manner, the Proposal relates to management’s ability to 
operate Albemarle on a day-to-day basis because it seeks to affect or influence Albemarle’s selection 
process for products to manufacture and market for sale.  Decisions concerning the selection of products 
to be produced by Albemarle are inherently based on complex business considerations that are outside 
the knowledge and expertise of shareholders.  See No-Action Letter for Walgreen Co. (available October 
13, 2006). Further, the determination as to whether Albemarle’s policies regarding product safety are 
more stringent than relevant statutory and regulatory requirements is also a matter related to its ordinary 
business operations.  See No-Action Letter for Hormel Foods Corp. (available November 19, 2002).  To 
the extent the Proposal addresses Albemarle’s product lines, it may be properly excluded pursuant to 
Rule 14a-8(i)(7). See No-Action Letter for Walgreen Co. (available October 13, 2006); No-Action Letter 
for Wal-Mart Stores, Inc. (available March 24, 2006). 

The Commission has recognized that "proposals that relate to ordinary business matters but that 
focus on 'sufficiently significant social policy issues ... would not be considered to be excludable, because 
the proposals would transcend the day-to-day business matters.'" Staff Legal Bulletin No. 14C (June 28, 

1 The Commission recognized this argument structure in its No-Action Letter to Kohl’s Corporation (available January 
8, 2007). 



   
 

 
 

           
           

              
             

             
               

          
          

   
 
            

              
           

         
          

             
            

           
         
          

          
       

 
              

            
             

         
             

 
 

 
          

           

 
              

         
            
 

 
 

 
 
 

 

 
     

    

Division of Corporation Finance 
January 9, 2009 
Page 3 

2005)(quoting the 1998 Release). The Staff has declared that, in determining whether the focus of a 
proposal is a significant public policy issue, the Staff "will consider both the proposal and the supporting 
statement as a whole." If, as a whole, the proposal and supporting statement "focus on the company 
engaging in an internal assessment of the risks or liabilities that the company faces as a result of its 
operations that may adversely affect the environment or the public's health," the Staff has stated that it is 
excludable under rule 14a-8(i)(7) "as relating to an evaluation of risk." Staff Legal Bulletin No. 14C (June 
28, 2005). If, however, the focus is "on the company minimizing or eliminating operations that may 
adversely affect the environment or the public's health, ..." the proposal may not be excluded. Staff Legal 
Bulletin No. 14C (June 28, 2005). 

The Proposal and supporting statement, as a whole, plainly focus on the potential risks of the 
Company's production of BFRs. The focus of the Proposal and supporting statement is not, as the Staff 
phrased it in Staff Legal Bulletin No. 14C, on the Company "minimizing or eliminating operations that may 
adversely affect the environment or the public's health." With respect to Albemarle’s current BFR 
production activities, the Proposal requests the disclosure of: (1) financial expenditures for legal fees, 
expert fees, lobbying efforts and public relations and (2) policy options for developing and marketing safer 
alternatives to BFRs.  Clearly, the focus of the Proposal is on strategic considerations and product-line 
issues relating to the Company's production of BFRs, or, more plainly stated, whether the Company is 
making the right business decision to produce BFRs.  The Proposal does not request the Company to 
engage in any activities that minimize, eliminate or otherwise reduce operations that adversely affect the 
environment or the public’s health; therefore the Proposal is outside the public policy exclusion as most 
recently discussed by the Division in Staff Legal Bulletin No. 14C. 

The Staff has consistently concurred that a proposal may be excluded in its entirety when it 
implicates in part ordinary business matters. For example, in General Electric Co. (available Feb. 10, 
2000), the Staff concurred that General Electric could exclude a proposal in its entirety because a portion 
of the proposal related to ordinary business matters. Accordingly, because the Proposal addresses 
ordinary business matters, Albemarle should be able to exclude the Proposal from its proxy materials. 

Conclusion 

Based on the foregoing, the Company respectfully requests that the Staff confirm that it will not 
recommend any enforcement action to the Commission if the Company omits the Proposal from its proxy 
materials. 

If the Staff has any questions about this matter or would like to request any further information, 
please do not hesitate to contact the undersigned by telephone at (804) 697-1225.  If the Staff does not 
agree with the conclusions set forth herein, we request that that Staff contact us before issuing any formal 
written response. 

Very truly yours, 

John Owen Gwathmey 

Enclosures 

cc: 	 Luther C. Kissam, IV, Esquire, Albemarle Corporation 
Ms. Laura J. Shaffer, Nathan Cummings Foundation 
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