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Delaware

149 Commonwealth Drive
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(650) 327-3270         77-0487658        
(State or other jurisdiction

of incorporation or organization)

(Address of Principal Executive Offices including Zip Code) (I.R.S. Employer

Identification No.)
Joseph K. Belanoff, M.D.

Chief Executive Officer

Corcept Therapeutics Incorporated

149 Commonwealth Drive

Menlo Park, CA 94025

(650) 327-3270

(Name, address, including ZIP code, and telephone number, including area code, of agent for service)

Copies to:

Alan C. Mendelson

Latham & Watkins LLP

140 Scott Drive

Menlo Park, CA 94025

Telephone: (650) 328-4600

Facsimile: (650) 463-2600

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.

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.  ¨
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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.  ¨

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 12b2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer ¨

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

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information contained in this prospectus is not complete and may be changed. The selling stockholders named in this prospectus
may not sell these securities until the registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale
is not permitted.

Subject to Completion, Dated January 26, 2010

PROSPECTUS

17,005,248 Shares of Common Stock

This prospectus relates to the proposed resale or other disposition of up to 17,005,248 shares of Corcept Therapeutics Incorporated common
stock, $0.001 par value per share, by the selling stockholders identified in this prospectus. Of these shares, 12,596,475 shares are outstanding
shares of common stock held by the selling stockholders and 4,408,773 shares are shares of common stock issuable upon the exercise of
warrants held by the selling stockholders. We are not selling any shares of common stock under this prospectus and will not receive any of the
proceeds from the sale or other disposition of common stock by the selling stockholders. We will, however, receive the net proceeds of any
warrants exercised for cash.

The selling stockholders or their pledgees, assignees or successors-in-interest may offer and sell or otherwise dispose of the shares of common
stock described in this prospectus from time to time through public or private transactions at prevailing market prices, at prices related to
prevailing market prices or at privately negotiated prices. The selling stockholders will bear all commissions and discounts, if any, attributable to
the sales of shares. We will bear all other costs, expenses and fees in connection with the registration of the shares. See �Plan of Distribution�
beginning on page 14 for more information about how the selling stockholders may sell or dispose of their shares of common stock.

Investing in our common stock involves risks. See �Risk Factors� beginning on page 4.

Our common stock is traded on the Nasdaq Capital Market under the symbol �CORT�. On January 25, 2010, the last reported sale price for our
common stock on the Nasdaq Capital Market was $2.79 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is             , 2010.
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission utilizing a �shelf� registration
process. Under this shelf registration process, certain selling stockholders may from time to time sell the shares of common stock described in
this prospectus in one or more offerings.

We have not authorized anyone to give any information or to make any representation other than those contained or incorporated by reference in
this prospectus. You must not rely upon any information or representation not contained or incorporated by reference in this prospectus. The
selling stockholders are offering to sell, and seeking offers to buy, shares of our common stock only in jurisdictions where it is lawful to do so.
This prospectus does not constitute an offer to sell or the solicitation of an offer to buy any shares other than the registered shares to which they
relate, nor does this prospectus constitute an offer to sell or the solicitation of an offer to buy shares in any jurisdiction to any person to whom it
is unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained in this prospectus is
accurate on any date subsequent to the date set forth on the front of the document or that any information we have incorporated by reference is
correct on any date subsequent to the date of the document incorporated by reference, even though this prospectus is delivered or shares are sold
on a later date.
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ABOUT THE COMPANY

We are a pharmaceutical company engaged in the discovery and development of drugs for the treatment of severe metabolic and psychiatric
diseases. Our current focus is on the development of drugs for disorders that are associated with a steroid hormone called cortisol. Elevated
levels and abnormal release patterns of cortisol have been implicated in a broad range of human disorders. Our scientific founders are
responsible for many of the critical discoveries illustrating the link between metabolic and psychiatric disorders and aberrant cortisol. Since our
inception in May 1998, we have been developing our lead product, CORLUX®, a potent glucocorticoid receptor II, or GR-II, antagonist.
CORLUX modulates the effect of cortisol by selectively blocking the binding of cortisol to one of its two known receptors, the GR-II receptor,
also known as the Type II or GR receptor. We have discovered and are developing three series of novel selective GR-II antagonists.

� Cushing�s Syndrome.    We are conducting a Phase 3 trial with CORLUX for the treatment of endogenous Cushing�s Syndrome, a disorder
caused by prolonged exposure of the body�s tissues to high levels of the hormone cortisol. Symptoms are variable, but most often include
high blood sugar, or glucose intolerance, high blood pressure, central obesity, muscle weakness and severe fatigue. Depression, anxiety,
irritability and disordered thinking are also common. Current treatment depends on the specific reason for cortisol excess and may include
surgery, radiation, chemotherapy or the use of drugs that prevent the body from producing cortisol.

An estimated 3,000 new patients enter active treatment for Cushing�s Syndrome each year in the United States, though there may be many more
patients who do not present for treatment due to the limited therapeutic options. There are an estimated 20,000 patients in the United States
living with Cushing�s Syndrome. CORLUX represents a potentially attractive treatment option for this targeted patient population. The United
States Food and Drug Administration, or FDA, has granted Orphan Drug Designation for CORLUX for the treatment of endogenous Cushing�s
Syndrome. �Orphan� drugs receive seven years of marketing exclusivity from the date of approval, as well as tax credits for clinical trial costs,
marketing application filing fee waivers and assistance from the FDA in the drug development process.

The Investigational New Drug application, or IND, for the evaluation of CORLUX for the treatment of Cushing�s Syndrome was opened in
September 2007. The FDA has indicated that our single 50-patient open-label study, focused on improvement in glucose tolerance and blood
pressure as primary endpoints, as well as broader measures of patient outcomes, may provide a reasonable basis for the submission of a New
Drug Application, or NDA, for this indication. This trial was opened for enrollment in December 2007. Our goal is the completion of enrollment
of this trial during the first quarter of 2010. We expect to have accumulated a full data set on all 50 patients in the third quarter of 2010 and plan
to submit our NDA in the fourth quarter of 2010.

If we obtain FDA approval for this indication, we intend to market and sell CORLUX for Cushing�s Syndrome in the United States
independently. CORLUX would be marketed directly to endocrinologists who treat patients with Cushing�s Syndrome. Given the concentrated
nature of the target audience, we believe that we will be able to generate significant revenue with a relatively small, highly-focused medical
education and commercialization team.

� Psychotic depression.    We have an exclusive patent license from Stanford University for the use of GR-II antagonists to treat the
psychotic features of psychotic major depression, hereinafter referred to as psychotic depression. The FDA has granted �fast track� status to
our program to evaluate the safety and efficacy of CORLUX for the treatment of the psychotic features of psychotic depression. Psychotic
depression affects approximately three million people annually in the United States. There is no FDA-approved treatment for psychotic
depression. Psychiatrists currently use two approaches: electroconvulsive therapy, or ECT, which involves passing an electrical current
through the brain until the patient has a seizure, and combination drug therapy (simultaneous use of antidepressant and antipsychotic
medications). Both ECT and combination drug therapy almost always have slow onsets of action and debilitating side effects. By
modifying the level and release pattern of cortisol within the human body, we believe that CORLUX may be able to treat the psychotic
features of psychotic depression more quickly and effectively and with fewer side effects than is possible with currently available
treatments.

We have completed three Phase 3 clinical trials in psychotic depression. While the response rate to medicine exceeded the response rate to
placebo in each of these studies for the primary endpoint, a 50% reduction in the Brief Psychiatric Rating Scale Positive Symptom Subscale at
day 7 sustained to day 56, in none of these studies was the difference in response rate statistically significant. However, a robust relationship was
demonstrated between higher plasma level of drug and a higher response rate. This relationship was tested prospectively in the last of our
completed Phase 3 trials using a predetermined plasma concentration that correlates with response and was met with statistical significance.
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We believe that the confirmation of a drug concentration/response correlation threshold for efficacy provides a strong basis for our fourth Phase
3 study, Study 14, which commenced enrollment in March 2008. The protocol for this trial incorporates what we have learned from our three
previously completed Phase 3 trials to address the established relationship between increased drug plasma levels and clinical response and
attempts to decrease the random variability observed in the psychometric instruments used to measure efficacy. Based on this information, we
are using a CORLUX dose of 1200 mg once per day for seven days in Study 14, which is twice the level used in most of our prior studies. In
addition, we also are utilizing a third party centralized rating service to independently evaluate the patients for entry into the study as well as for
their level of response. We believe the centralization of this process will improve the consistency of rating across clinical trial sites and reduce
the background noise that was illustrated in earlier studies and is endemic to many psychopharmacologic studies. We believe that this change in
dose, as well as the other modifications to the protocol, should allow us to demonstrate the efficacy of CORLUX in the treatment of the
psychotic symptoms of psychotic depression. As announced in March 2009, we scaled back our spending on this trial and extended the timeline
for its completion in order to conserve financial resources. We are now conducting this trial at eight clinical sites.

� Antipsychotic-induced Weight Gain Mitigation.    We have conducted two clinical proof of concept studies with CORLUX, demonstrating
in humans the ability of the compound to mitigate weight gain associated with atypical antipsychotic medications. In June 2007, we
announced results of our proof-of-concept study evaluating the ability of CORLUX to mitigate weight gain associated with the
administration of Eli Lilly�s Zyprexa® (olanzapine). The results indicated a statistically significant reduction in weight gain in those
subjects who took Zyprexa plus CORLUX compared to those who took Zyprexa alone. The trial also demonstrated that CORLUX had a
positive impact on secondary metabolic endpoints of fasting insulin, triglycerides and abdominal fat, as measured by waist circumference.
Eli Lilly provided Zyprexa and financial support for this study. In January 2009, we announced preliminary results of a similar
proof-of-concept study evaluating the ability of CORLUX to mitigate weight gain associated with the administration of Johnson &
Johnson�s Risperdal® (risperidone). The results from this study indicated a statistically significant reduction in weight gain in those subjects
who took Risperdal plus CORLUX compared to those who took Risperdal alone.

The purpose of these trials was to explore the hypothesis that GR-II antagonists, such as CORLUX and our next generation of selective GR-II
antagonists (now in preclinical evaluation), mitigate weight gain associated with a broad range of atypical antipsychotic medications, such as
Zyprexa, Risperdal, Clozaril®  (clozapine) and Seroquel® (quetiapine), which are widely used to treat schizophrenia and bipolar disorder. All
medications in this group are associated with treatment emergent weight gain of varying degrees and carry warning labels relating to treatment
emergent hyperglycemia and diabetes mellitus.

We are evaluating our next-generation selective GR-II receptor antagonists for the mitigation of anti-psychotic induced weight gain. In
September 2008 we announced the initiation of preclinical studies of CORT 108297, the lead compound in one of our three proprietary series of
selective GR-II antagonists. In January 2009, we announced results from two of these studies, which demonstrated that CORT 108297 has the
potential to both reduce weight gain caused by olanzapine and to prevent weight gain caused by initiation of treatment with olanzapine in a rat
model. These two studies were supported financially by Eli Lilly. In June 2009, results of another preclinical study were presented which
demonstrated that CORT 108297 has the potential to reduce weight gain associated with a high fat and high sugar diet in a mouse model. We
plan to begin enrollment in the Phase 1 study of CORT 108297 in the first quarter of 2010, based on the IND application we submitted to the
FDA in December 2009. We retain worldwide commercial rights to CORT 108297 as well as all additional compounds within the three series of
GR-II selective antagonists that we have discovered.

In addition to the above, we also own or have exclusively licensed issued patents and patent applications relating to the treatment of several
disorders that we believe also result from, or are negatively affected by, prolonged exposure to elevated cortisol. We also have filed patent
applications for additional diseases that may benefit from treatment with a drug that blocks the GR-II receptor.
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We were incorporated in the State of Delaware on May 13, 1998. Our registered trademarks include Corcept® and CORLUX®. Other service
marks, trademarks and tradenames referred to in this prospectus are the property of their respective owners.

Our principal executive offices are located at 149 Commonwealth Drive, Menlo Park, CA 94025. Our telephone number is (650) 327-3270. Our
web site address is www.corcept.com. The information found on our website, or otherwise accessible through our website, is not deemed to be
part of this prospectus. References in this prospectus to �we,� �us,� �our,� �our company� or �Corcept� refer to Corcept Therapeutics Incorporated.
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RISK FACTORS

Before you decide whether to purchase any of our common stock, in addition to the other information in this prospectus, you should carefully
consider the risk factors set forth under the heading �Risk Factors� in our most recent Annual Report on Form 10-K and subsequent Quarterly
Reports on Form 10-Q, which are incorporated by reference into this prospectus, as the same may be updated from time to time by our future
filings under the Securities Exchange Act of 1934, as amended, or the Securities Exchange Act. For more information, see the section entitled
�Incorporation by Reference.�

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain forward-looking statements. All statements contained or incorporated by
reference in this prospectus other than statements of historical fact are forward-looking statements. When used in this prospectus or any
document incorporated by reference in this prospectus, the words �believe,� �anticipate,� �intend,� �plan,� �estimate,� �expect,� �may,� �will,� �should,� �seeks� and
similar expressions are forward-looking statements. Such forward-looking statements are based on current expectations, but the absence of these
words does not necessarily mean that a statement is not forward-looking. Forward-looking statements made or incorporated by reference in this
prospectus include statements about:

� the progress and timing of our research, development and clinical programs and the timing of regulatory activities;

� the timing of the market introduction of CORLUX® and future product candidates, including CORT 108297;

� estimates of the dates by which we expect to report results of our clinical trials and the anticipated results of these trials;

� our ability to market, commercialize and achieve market acceptance for CORLUX or other future product candidates;

� uncertainties associated with obtaining and enforcing patents;

� our estimates for future performance; and

� our estimates regarding our capital requirements and our needs for, and ability to obtain, additional financing.
Forward-looking statements are not guarantees of future performance and involve risks and uncertainties. Actual events or results may differ
materially from those discussed in the forward-looking statements as a result of various factors. For a more detailed discussion of such
forward-looking statements and the potential risks and uncertainties that may impact upon their accuracy, see the �Risk Factors� section of our
most recent Annual Report on Form 10-K and of our subsequent Quarterly Reports on Form 10-Q, which are incorporated by reference into this
prospectus, as the same may be updated from time to time by our future filings under the Securities Exchange Act. These forward-looking
statements reflect our view only as of the date of this prospectus. You should read this prospectus and the documents that we reference in this
prospectus and have filed as exhibits to the registration statement, of which this prospectus is a part, completely and with the understanding that
our actual future results may be materially different from what we expect. Except as required by law, we undertake no obligations to update any
forward looking statements. Accordingly, you should also carefully consider the factors set forth in reports or documents that we file from time
to time with the Securities and Exchange Commission, or SEC.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of shares of our common stock in this offering. The selling stockholders will receive all of
the proceeds from this offering.

A portion of the shares covered by this prospectus are issuable upon exercise of warrants to purchase our common stock. Upon any exercise for
cash of the warrants, the selling stockholders will pay us the exercise price of the warrants of $1.66 per share. If the selling stockholders
exercise, on a cash basis, all of the warrants underlying the shares being registered, we will receive proceeds of approximately $7.3 million. We
intend to use such proceeds, if any, for general corporate purposes, including working capital. The exercise price and number of shares of
common stock issuable upon exercise of the warrants may be adjusted in certain circumstances, including subdivisions and stock splits, stock
dividends, combinations, reorganizations, reclassifications, consolidations, mergers or sales of properties and assets and upon the issuance of
certain assets or securities to holders of our common stock, as applicable.

The selling stockholders will pay any underwriting discounts and commissions and expenses incurred by the selling stockholders for brokerage,
accounting, tax or legal services or any other expenses incurred by the selling stockholders in disposing of the shares. We will bear all other
costs, fees and expenses incurred in effecting the registration of the shares covered by this prospectus, including, without limitation, all
registration and filing fees, Nasdaq listing fees and fees and expenses of our counsel and our independent registered public accountants.
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DESCRIPTION OF CAPITAL STOCK

The following summary of the material terms of our securities sets forth certain general terms and provisions of the securities to which any
prospectus supplement may relate. This summary does not purport to be complete and is subject to and qualified in its entirety by reference to
our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, copies of which we have previously filed with the
SEC. See �Where You Can Find More Information.�

General

Our amended and restated certificate of incorporation authorizes the issuance of up to 140,000,000 shares of common stock, par value $0.001
per share, and 10,000,000 shares of preferred stock, par value $0.001 per share. As of November 12, 2009, there were 62,474,686 shares of our
common stock held of record by approximately 147 registered stockholders, options to purchase 6,946,636 shares of common stock and warrants
to purchase 9,200,372 shares of common stock outstanding.

Common Stock

Dividends

Subject to preferences that may be applicable to any then outstanding preferred stock, holders of common stock are entitled to receive ratably
those dividends, if any, as may be declared from time to time by the board of directors out of legally available funds.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share ratably in the net assets legally
available for distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation
preference granted to the holders of any outstanding shares of preferred stock.

Voting Rights

Each holder of common stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders, including the election
of directors, provided, however, that except as otherwise required by law, holders of common stock are not entitled to vote on any amendment to
the certificate of incorporation that relates solely to the terms of one or more outstanding series of preferred stock if the holders of such affected
series are entitled, either separately or together as a class with the holders of one or more other such series, to vote thereon by law or pursuant to
the certificate of incorporation, and each holder does not have cumulative voting rights. Accordingly, the holders of a majority of the shares of
common stock entitled to vote in any election of directors can elect all of the directors standing for election, if they so choose.

Other

Holders of common stock have no preemptive or conversion rights or other subscription rights, and there are no redemption or sinking fund
provisions applicable to the common stock. All outstanding shares of common stock are, and the shares of common stock offered by us in this
offering, when issued and paid for, will be fully paid and non-assessable. The rights, preferences and privileges of the holders of common stock
are subject to, and may be adversely affected by, the rights of the holders of shares of any series of preferred stock which we may designate in
the future.

Our common stock is subject to certain limitations on ownership and transfer. See �Delaware Anti-Takeover Law and Charter and Bylaw
Provisions� below.

Preferred Stock

The board of directors is authorized, subject to any limitations prescribed by law, without stockholder approval, to issue up to an aggregate of
10,000,000 shares of preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions granted to or imposed
upon the preferred stock, including voting rights, dividend rights,
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conversion rights, redemption privileges and liquidation preferences. The rights of the holders of common stock will be subject to, and may be
adversely affected by, the rights of holders of any preferred stock that may be issued in the future. Issuance of preferred stock, while providing
flexibility in connection with possible acquisitions and other corporate purposes, could have the effect of delaying, deferring or preventing a
change in control of our company. We have no present plans to issue any shares of preferred stock.

Warrants

Of the shares covered by this prospectus, 4,408,773 shares are issuable upon the exercise of warrants to purchase our common stock. Such
warrants are exercisable on or before October 16, 2012 at an exercise price of $1.66 per share. The exercise price and number of shares of
common stock issuable upon exercise of the warrants may be adjusted in certain circumstances, including subdivisions and stock splits, stock
dividends, combinations, reorganizations, reclassifications, consolidations, mergers or sales of properties and assets and upon the issuance of
certain assets or securities to holders of our common stock, as applicable.

In addition to the warrants discussed above, as of November 12, 2009, we had outstanding warrants to purchase an aggregate of
4,461,599 shares of our common stock with an exercise price of $2.77 per share, and warrants to purchase an aggregate of 330,000 shares of our
common stock with an exercise price of $3.53 per share.

Registration Rights

Registration rights with respect to shares covered by this registration statement and prospectus � Shares sold or subject to issuance in connection
with warrants sold in a private placement transaction that closed October 16, 2009, or the October 2009 Offering. In connection with the sale of
an aggregate of 12,596,475 shares of our common stock and warrants to purchase an aggregate of 4,408,773 shares of common stock, on
October 12, 2009, we entered into a registration rights agreement with the purchasers. Pursuant to the registration rights agreement, we filed the
October 2009 Offering registration statement, of which this prospectus forms a part, with the SEC within the time period required by the
registration rights agreement for purposes of registering the resale of the shares of common stock sold in the offering and the shares of common
stock issuable upon exercise of the warrants sold in the offering, and any shares of common stock issued as a dividend or other distribution with
respect to those shares. We agreed to use our reasonable best efforts to cause the October 2009 Offering registration statement to be declared
effective by the SEC within 90 days after the closing of the offering (105 days in the event the registration statement is reviewed by the SEC).
We also agreed, among other things, to indemnify the selling stockholders under the October 2009 Offering registration statement from certain
liabilities and to pay all fees and expenses (excluding underwriting discounts and selling commissions and all legal fees of any selling
stockholder) incident to our obligations under the registration rights agreement. We intend to use our reasonable best efforts to cause the October
2009 Offering registration statement to be declared effective within the time period required by the registration rights agreement with the
purchasers in this offering.

Registration rights with respect to March 2008 private offering. In connection with the sale of an aggregate of 8,923,210 shares of our common
stock and warrants to purchase an aggregate of 4,461,599 shares of common stock on March 14, 2008, we entered into a registration rights
agreement with the purchasers. This agreement provides that if we failed to file the registration statement covering the resale of these shares with
the SEC or if it was not declared effective prior to specified deadlines, or if we fail to maintain the effectiveness of this registration statement
(with limited exceptions), we may be obligated to pay to the holders of the shares and warrants liquidated damages in the amount of 1% per
month of the purchase price for the shares and warrants, up to a maximum cap of 10%. We also agreed, among other things, to indemnify the
selling holders under the registration statements from certain liabilities and to pay all fees and expenses (excluding underwriting discounts and
selling commissions and all legal fees of any selling holder) incident to our obligations under the registration rights agreement.

We filed the registration statement covering the resale of the shares sold and shares underlying the warrants sold in this transaction with the SEC
on April 11, 2008, within the time period required by the agreement. However, this registration statement was not declared effective by the SEC
until November 10, 2008, and accordingly, we became obligated to pay the liquidated damages to the investors in this transaction. We recorded
approximately $1.3 million in liquidated damages for the period from July 8, 2008 through November 10, 2008. On November 11, 2008, our
board of directors and the investors in this transaction agreed that the obligation would be settled in shares of our common stock in lieu of cash.
The number of shares payable to each investor in this financing was calculated by dividing the amount of liquidated damages owed to each
investor by $1.45, which was equal to the closing market price of our common stock on the Nasdaq Capital Market on November 11, 2008. On
November 11, 2008, we issued 883,155 shares of our common stock in settlement of this obligation.
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Registration rights with respect to Committed Equity Financing Facility, or CEFF, with Kingsbridge Capital. In connection with establishing
the CEFF with Kingsbridge Capital, we entered into a registration rights agreement with Kingsbridge. On June 10, 2008, the SEC declared
effective our initial registration statement covering the resale of approximately 3.9 million shares, which includes approximately 3.6 million of
the shares issuable under the CEFF and the shares issuable upon the exercise of the warrant. This registration statement covers approximately
37% of the 9.6 million shares of our common stock issuable pursuant to the CEFF and all of the 330,000 shares of our common stock issuable
upon exercise of the warrant issued to Kingsbridge. We intend to file additional registration statements covering the resale of additional shares of
our common stock issuable pursuant to the CEFF beginning at the later of 60 days after Kingsbridge and its affiliates have resold substantially
all of the securities registered for sale under the initial registration statement or six months after the effective date of this registration statement.
These subsequent registration statements are subject to our ability to prepare and file them and to review and comment by the Staff of the SEC,
as well as consent by our independent registered accounting firm. Therefore, the timing of effectiveness of these subsequent registration
statements becoming effective cannot be assured. The effectiveness of these registration statements is a condition precedent to our ability to sell
common stock to Kingsbridge under the CEFF. We are entitled in certain circumstances, including the existence of certain kinds of nonpublic
information, to deliver a blackout notice to Kingsbridge to suspend the use of this prospectus and prohibit Kingsbridge from selling shares under
this prospectus. If we deliver a blackout notice in the 15 trading days following the settlement of a draw down, or if the registration statement of
which this prospectus is a part is not effective in circumstances not permitted by the agreement, then we must pay amounts to Kingsbridge, or
issue Kingsbridge additional shares in lieu of payment, calculated by means of a varying percentage of an amount based on the number of shares
held by Kingsbridge and the change in the market price of our common stock between the date the blackout notice is delivered (or the
registration statement is not effective) and the date the prospectus again becomes available.

Preemptive Rights

We granted each selling stockholder preemptive rights to purchase its pro rata share of all common stock or common stock equivalents, that we
may, from time to time, propose to sell and issue, other than certain excluded securities, commencing from and after October 16, 2009 until the
unblinded data from our Phase 3 Cushing�s Syndrome trial is generally available to and known by the public.

Delaware Anti-Takeover Law and Charter and Bylaw Provisions

Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws

Some provisions of Delaware law and our amended and restated certificate of incorporation and amended and restated bylaws contain provisions
that could make the following transactions more difficult:

� acquisition of us by means of a tender offer;

� acquisition of us by means of a proxy contest or otherwise; or

� removal of our incumbent officers and directors.
These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids and to promote
stability in our management. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our
board of directors.

� Undesignated Preferred Stock. The ability to authorize undesignated preferred stock makes it possible for our board of directors
to issue one or more series of preferred stock with voting or other rights or preferences that could impede the success of any
attempt to change control of our company. These and other provisions may have the effect of deferring hostile takeovers or
delaying changes in control or management of our company.
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� Stockholder Meetings. Our charter documents provide that a special meeting of stockholders may be called only by the chairman of the
board or by our president, or by a resolution adopted by a majority of our board of directors.

� Requirements for Advance Notification of Stockholder Nominations and Proposals. Our amended and restated certificate of
incorporation requires and our amended and restated bylaws establish advance notice procedures with respect to stockholder
proposals and the nomination of candidates for election as directors, other than nominations made by or at the direction of the
board of directors or a committee of the board of directors.

� Elimination of Stockholder Action by Written Consent. Our amended and restated certificate of incorporation eliminates the right of
stockholders to act by written consent without a meeting.

� Amendment of Bylaws. Any amendment of our bylaws by our stockholders requires approval by holders of at least 66 2/3% of our then
outstanding common stock, voting together as a single class.

Delaware Anti-Takeover Statute

We are subject to Section 203 of the Delaware General Corporation Law. This law prohibits a publicly-held Delaware corporation from
engaging in any business combination with any interested stockholder for a period of three years following the date that the stockholder became
an interested stockholder unless:

� prior to the date of the transaction, the board of directors of the corporation approved either the business combination or the transaction
which resulted in the stockholder becoming an interested stockholder;

� upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the number of shares outstanding those shares owned by persons who are directors and also officers and by employee stock
plans in which employee participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or

� on or subsequent to the date of the transaction, the business combination is approved by the board of directors and authorized at an annual
or special meeting of stockholders, and not by written consent, by the affirmative vote of at least two-thirds of the outstanding voting stock
which is not owned by the interested stockholder.

Section 203 defines �business combination� to include:

� any merger or consolidation involving the corporation and the interested stockholder;

� any sale, transfer, pledge or other disposition of 10% or more of our assets involving the interested stockholder;

� in general, any transaction that results in the issuance or transfer by us of any of our stock to the interested stockholder; or

� the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by
or through the corporation.
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In general, Section 203 defines an �interested stockholder� as an entity or person beneficially owning 15% or more of the outstanding voting stock
of the corporation and any entity or person affiliated with or controlling or controlled by the entity or person.

Listing

Our common stock is listed on the Nasdaq Capital Market under the symbol �CORT�.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company.
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SELLING STOCKHOLDERS

On October 12, 2009, we entered into a Securities Purchase Agreement with the selling stockholders, pursuant to which we sold in a private
placement transaction an aggregate of 12,596,475 shares of our common stock and issued warrants to purchase up to 4,408,773 shares of our
common stock. This prospectus covers the sale or other disposition by the selling stockholders or their transferees of up to the total number of
shares of common stock issued to the selling stockholders pursuant to the Securities Purchase Agreement plus the total number of shares of
common stock issuable upon exercise of the warrants issued to those selling stockholders pursuant to the Securities Purchase Agreement.
Throughout this prospectus, when we refer to the shares of our common stock being registered on behalf of the selling stockholders, we are
referring to the shares and the shares underlying the warrants issued to the selling stockholders under the Securities Purchase Agreement, and
when we refer to the selling stockholders in this prospectus, we are referring to the purchasers under the Securities Purchase Agreement.

The warrants issued to the purchasers in the private placement became exercisable on October 16, 2009 at an exercise price of $1.66 per share
and will expire three years from the date of issuance. The exercise price and number of shares of common stock issuable upon exercise of the
warrants may be adjusted in certain circumstances, including subdivisions and stock splits, stock dividends, combinations, reorganizations,
reclassifications, consolidations, mergers or sales of properties and assets and upon the issuance of certain assets or securities to holders of our
common stock, as applicable.

We are registering the above-referenced shares to permit each of the selling stockholders and their pledgees, donees, transferees or other
successors-in-interest that receive their shares after the date of this prospectus to resell or otherwise dispose of the shares in the manner
contemplated under �Plan of Distribution� below.

Except as otherwise disclosed in the footnotes below with respect to any other selling stockholder, none of the selling stockholders has, or within
the past three years has had, any position, office or other material relationship with us.

The following table sets forth the name of each selling stockholder, the number of shares owned by each of the respective selling stockholders,
the number of shares that may be offered under this prospectus and the number of shares of our common stock owned by the selling stockholders
assuming all of the shares covered hereby are sold. The number of shares in the column �Number of Shares Being Offered� represents all of the
shares that a selling stockholder may offer under this prospectus, and assumes the cash exercise of all the warrants for common stock. The
selling stockholders may sell some, all or none of their shares. We do not know how long the selling stockholders will hold the shares before
selling them, and we currently have no agreements, arrangements or understandings with the selling stockholders regarding the sale or other
disposition of any of the shares. The shares covered hereby may be offered from time to time by the selling stockholders.

The information set forth below is based upon information obtained from the selling stockholders and upon information in our possession
regarding the issuance of shares of common stock to the selling stockholders in connection with the private placement transaction. The
percentages of shares owned after the offering are based on 62,474,686 shares of our common stock outstanding as of November 12, 2009,
including the shares of common stock covered hereby.

10

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3/A

Table of Contents 18



Table of Contents

Shares of

Common

Stock

Beneficially

Owned

Prior to
Offering (2)

Number of Shares
being Offered

Shares
of Common Stock

Beneficially

Owned After
Offering (4)

Name of Selling Stockholder(1) Shares

Warrant
Shares

(3) Number Percent
Longitude Venture Partners, LP and related entity (5) 14,136,472 2,447,553 856,644 10,832,275 20.8
Entities and individuals affiliated with Sutter Hill Ventures (6) 13,085,986 1,883,556 659,245 10,543,185 20.7
G. Leonard Baker, Jr. (7) 9,007,553 1,293,694 452,793 7,261,066 14.4
Entities Affiliated with Alta Partners LLP (8) 6,316,212 349,651 122,378 5,844,183 11.6
Ingalls & Snyder �(9) 2,700,000 2,000,000 700,000 �  �  
Robert L. Gipson �(10) 1,350,000 1,000,000 350,000 �  �  
Thomas L. Gipson �(10) 540,000 400,000 140,000 �  �  
Thomas O. Boucher, Jr. �(10) 130,281 96,504 33,777 �  �  
Federated Funds �(11) 3,776,225 2,797,203 979,022 �  �  
Joseph C. Cook, Jr.(12) 2,970,409 384,617 134,617 2,451,175 4.9
David L. Mahoney (13) 1,342,649 139,861 48,952 1,153,836 2.3
George H. Conrades (14) 2,053,274 349,651 122,378 1,581,245 3.2
Alexander Casdin 441,342 209,791 73,427 158,124 *
David E. Shaw (15) 377,558 139,861 48,952 188,745 *
Douglas G DeVivo (16) 452,137 100,000 35,000 317,137 *
Vaughn D. Bryson (17) 522,740 100,000 35,000 387,740 *
Steven D. Pruett 452,686 69,931 24,476 358,279 *
VP Company Investments 2008, LLC (18) 48,554 6,994 2,448 39,912 *
Alan C. and Agnes B. Mendelson Family Trust (19) 48,554 6,994 2,448 39,912 *
All other selling stockholders as a group (20) 510,678 114,308 40,009 356,361 *

* Less than 1% of our outstanding common stock.
� The selling stockholder is an affiliate of a registered broker-dealer. Such selling stockholder has certified that it has purchased the shares

being offered by it in the ordinary course of business, and at the time of the purchase of such shares, had no agreements or understandings,
directly or indirectly, with any person to distribute such shares.

(1) Additional selling stockholders not named in this prospectus will not be able to use this prospectus for resales until they are named in the
selling stockholder table by prospectus supplement or post-effective amendment.

(2) �Beneficial ownership� is a term broadly defined by the SEC in Rule 13d-3 under the Exchange Act, and includes more than the typical form
of stock ownership, that is, stock held in the person�s name. The term also includes what is referred to as �indirect ownership,� meaning
ownership of shares as to which a person has or shares investment power. For purposes of this table, a person or group of persons is
deemed to have �beneficial ownership� of any shares that are currently exercisable or exercisable within 60 days of November 12, 2009.

(3) Assumes the exercise for cash of all warrants to purchase common stock offered in this prospectus held by the selling stockholders.
(4) Assumes that all shares being registered in this prospectus are resold to third parties and that with respect to a particular selling

stockholder, such selling stockholder sells all shares of common stock registered under this prospectus held by such selling stockholder.
(5) Includes (a) 10,830,959 shares held of record by Longitude Venture Partners, LP, and 3,091,479 shares that may be acquired by the entity

within 60 days of November 12, 2009 pursuant to warrants (b) 139,326 shares held of record by Longitude Capital Associates, L.P. and
26,583 shares that may be acquired by that entity within 60 days of November 12, 2009 pursuant to warrants, and (c) 48,125 shares
issuable within 60 days of November 12, 2009, pursuant to an option to Patrick Enright exercisable within 60 days of November 12, 2009.
Mr. Enright disclaims beneficial ownership of all such shares, except to the extent of his pecuniary interest therein. The address for
Longitude Capital is 800 El Camino Real, Suite 220, Menlo Park, California 94025. Mr. Enright is a member of our Board of Directors
and is a managing member of Longitude Partners, LLC.
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(6) Consists of: (a) 5,217,464 shares held by Sutter Hill Ventures, A California Limited Partnership (Sutter Hill Ventures), and 707,752 shares
that may be acquired by the entity within 60 days of November 12, 2009 pursuant to warrants, (b) 29,273 shares held by Sutter Hill
Entrepreneurs Fund (AI), L.P. (SHAI), (c) 74,113 shares held by Sutter Hill Entrepreneurs Fund (QP), L.P. (SHQP), (d) 205,439 shares of
Common Stock owned by G. Leonard Baker, Jr., one of our directors, (e) 1,180,231 shares held by Mr. Baker, a Trustee of The Baker
Revocable Trust, and 228,765 shares that may be acquired by the Trust within 60 days of November 12, 2009 pursuant to warrants,
(f) 792,268 shares held by Saunders Holdings, L.P. of which Mr. Baker is a General Partner, and 115,015 shares that may be acquired by
the entity within 60 days of November 12, 2009 pursuant to warrants, (g) 281,284 shares held by the. Sutter Hill Ventures Profit Sharing
Plan, for the benefit of Mr. Baker, and 98,449 shares that may be acquired by the entity within 60 days of November 12, 2009 pursuant to
a warrant, (h) 77,500 shares issuable within 60 days of November 12, 2009 pursuant to options granted to Mr. Baker and (i) 3,595,648
shares held by individuals other than Mr. Baker who are affiliated with Sutter Hill Ventures and entities affiliated with such individuals,
and 482,785 shares that may be acquired by such individuals and entities within 60 days of November 12, 2009 pursuant to warrants.
Mr. Baker has shared voting and dispositive power with respect to the shares and warrants held by The Baker Revocable Trust and
Saunders Holdings, L.P. Mr. Baker, Sutter Hill Ventures, SHAI and SHQP do not have any voting or dispositive power with respect to the
shares held by individuals affiliated with Sutter Hill Ventures and entities affiliated with such individuals referenced under part (i) of this
note. Mr. Baker shares voting and dispositive power with respect to the shares held by Sutter Hill Ventures, SHAI and SHQP with the
following natural persons: David L. Anderson, William H. Younger, Jr., Tench Coxe, Gregory P. Sands, James C. Gaither, James N.
White, Jeffrey W. Bird, David E. Sweet, Andrew T. Sheehan and Michael L. Speiser. As a result of the shared voting and dispositive
powers referenced herein, Messrs. Baker, David L. Anderson, William H. Younger, Jr., Tench Coxe, Gregory P. Sands, James C. Gaither,
James N. White, Jeffrey W. Bird, David E. Sweet, Andrew T. Sheehan and Michael L. Speiser may each be deemed to beneficially own
the shares held by Sutter Hill Ventures, SHAI and SHQP. The address for Sutter Hill Ventures and affiliates is 755 Page Mill Road, Suite
A-200, Palo Alto, California 94304. G. Leonard Baker, Jr., a member of our Board of Directors, is also a managing director of the general
partner of Sutter Hill Ventures, SHAI and SHQP.

(7) Includes all shares referenced in footnote (6) other than the shares and warrants referenced under part (i) of footnote (6.)
(8) Consists of: (a) 5,484,063 shares held of record by Alta BioPharma Partners II, L.P., and 640,996 shares that may be acquired by the entity

within 60 days of November 12, 2009 pursuant to warrants, and (b) 180,204 shares held of record by Alta Embarcadero BioPharma
Partners II, LLC, and 10,949 shares that may be acquired by the entity within 60 days of November 12, 2009 pursuant to warrants. Edward
E. Penhoet, Ph.D., one of our directors, is a director of Alta BioPharma Management II, LLC, which is a general partner of Alta
BioPharma Partners II, L.P., and a manager of Alta Embarcadero BioPharma Partners II, LLC. Dr. Penhoet disclaims beneficial ownership
of all such shares held by all of the foregoing funds, except to the extent of his proportionate pecuniary interests therein. Dr. Penhoet has
sole voting and dispositive power over 45,209 shares issuable within 60 days of November 12, 2009 pursuant to options granted to
Dr. Penhoet. Alta Parents II, Inc. provides investment advisory services to several venture capital funds including Alta BioPharma Partners
II, L.P. and Alta Embarcadero BioPharma Partners II, LLC. The managing directors of Alta BioPharma Partners II, L.P. and the managers
of Alta Embarcadero BioPharma Partners II, LLC exercise sole voting and investment power with respect to shares owned by such funds.
Certain principals of Alta Partners II, Inc. are managing directors of Alta BioPharma Management II, LLC, which is the general partner of
Alta BioPharma Partners II, L.P., and managers of Alta Embarcadero BioPharma Partners II, LLC. As managing directors and managers of
such entities, they may be deemed to share voting and investment powers for the shares held by the funds. The principals of Alta Partners
II, Inc. disclaim beneficial ownership of all such shares held by the foregoing funds, except to the extent of their proportionate pecuniary
interests therein. The address of Alta Partners II, Inc. is One Embarcadero Center, Suite 3700, San Francisco, California 94111.
Dr. Penhoet resigned from our Board effective January 5, 2010 due to time constraints associated with his appointment as a member of
President Obama�s Council of Advisors on Science and Technology.

(9) Consists of 2,000,000 shares held of record by Ingalls & Snyder Value Partners, L.P. and 700,000 shares that may be acquired by that
entity within 60 days of November 12, 2009 pursuant to a warrant. Robert L. Gipson, Thomas L. Gipson, and Thomas O. Boucher, Jr.,
who are partners in Ingalls & Snyder Value Partners, L.P., disclaim beneficial ownership of all such shares, except to the extent of their
individual pecuniary interest therein. The address for Ingalls & Snyder Value Partners, L.P. is 61 Broadway, New York, New York 10006.

(10) As discussed in footnote (9) above, Robert L. Gipson, Thomas L. Gipson, and Thomas O. Boucher, Jr., who are partners in Ingalls &
Snyder Value Partners, L.P., disclaim beneficial ownership of the holdings of Ingalls & Sunder Value partners, L.P., except to the extent of
their individual pecuniary interest therein. The address for Ingalls & Snyder Value Partners, L.P. and affiliated individuals is 61 Broadway,
New York, New York 10006.
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(11) Consists of (a) 2,278,165 shares beneficially held by Federated Kaufmann Fund, or FKF, and 797,358 shares that may be acquired by that
entity within 60 days of November 12, 2009 pursuant to a warrant, (b) 346,120 shares beneficially held by Federated Kaufmann Small Cap
Fund, or FKSCF, and 121,142 shares that may be acquired by that entity within 60 days of November 12, 2009 pursuant to a warrant,
(c) 123,242 shares beneficially held by American Skandia Trust, Federated Aggressive Growth Portfolio, or ASTAG, and 43,135 shares
that may be acquired by that entity within 60 days of November 12, 2009 pursuant to a warrant and (d) 49,676 shares beneficially held by
Federated Kaufmann Fund II, or FKFII, and 17,387 shares that may be acquired by that entity within 60 days of November 12, 2009
pursuant to a warrant. Each of FKF and FKSCF is a portfolio of Federated Equity Funds, an investment company registered under the
Investment Company Act of 1940, as amended, or Investment Company Act. American Skandia Trust, Federated Aggressive Growth
Portfolio, or ASTAG, is a portfolio of Advanced Series Trust, an investment company registered under the Investment Company Act.
ASTAG�s investment advisors are Prudential Investments LLC and AST Investment Services, Inc., which have delegated daily
management of the fund�s assets to Federated Equity Management Company of Pennsylvania, or FEMCPA, as sub-advisor. Federated
Kaufmann Fund II, or FKFII, is a portfolio of Federated Insurance Series, an investment company registered under the Investment
Company Act. We refer to FKF, FKSCF, ASTAG and FKFII collectively as the Federated Funds. The parent holding company of the
advisors of each Federated Fund is Federated Investors Inc., or FII. The advisor of each Federated Fund is FEMCPA, which has delegated
daily management of the fund�s assets to Federated Global Investment Management Corp., or FGIMC, as subadvisor. In the case of
ASTAG, FEMCPA as sub-advisor, has delegated daily management of the fund�s assets to FGIMIC as sub-sub-advisor. While the officers
and directors of FEMCPA have dispositive power over the portfolio securities of each of the Federated Funds, they customarily delegate
this dispositive power, and therefore the day-to-day dispositive decisions are made by the portfolio managers of each of Federated Funds.
The portfolio managers disclaim any beneficial ownership of these securities. With respect to voting power, each of the Federated Funds
has delegated the authority to vote proxies to FEMCPA. FEMCPA has established a Proxy Voting Committee to cast proxy votes on
behalf of each of the Federated Funds in accordance with proxy voting policies and procedures approved by the applicable Federated
Fund. Securities are held of record by Playback & Co., Boathorn & Co., Hare & Co. and Turnseal & Co. on behalf of FKF, FKSCF,
ASTAG and FKFII, respectively. FKF, FKSCF and FKFII�s address is 4000 Ericsson Drive, Warrendale, Pennsylvania 15086-7561.
ASTAG�s address is Gateway Center Three, 100 Mulberry Street, Newark, NJ 07102.

(12) Includes (a) 1,130,000 shares held of record by Farview Management, Co. L.P., a Texas limited partnership and 14,402 shares that may be
acquired by that entity within 60 days of November 12, 2009 pursuant to warrants, (b) 414,826 shares held of record by the Joseph C.
Cook, Jr., IRA Rollover and 86,839 shares that may be acquired by that entity within 60 days of November 12, 2009, and (c) 122,500
shares issuable pursuant to options exercisable within 60 days of November 12, 2009. Joseph C. Cook, Jr. is a member of our Board of
Directors. Data presented does not include holdings of an entity for which Mr. Cook has shared voting power but disclaims beneficial
interest in 350,000 shares and 13,995 shares that may be acquired by the entity within 60 days of November 12, 2009 pursuant to warrants.

(13) Includes 1,069,110 shares held of record by the David L. Mahoney and Winnifred C. Ellis 1998 Family Trust, and 114,790 shares that may
be acquired by the Trust within 60 days of November 12, 2009 pursuant to warrants, and 158,749 shares issuable pursuant to options
exercisable within 60 days of November 12, 2009. David L. Mahoney is a member of our Board of Directors.

(14) Includes 460,539 shares held of record by Pelmea, L.P. and 91,722 shares that may be acquired by that entity within 60 days of
November 12, 2009 pursuant to warrants. George H. Conrades is the Managing Member of Pelmea, L.P.

(15) Includes 214,546 shares held of record by Black Point Group, L.P. and 68,606 shares that may be acquired by that entity within 60 days of
November 12, 2009 pursuant to warrants. David E. Shaw, who is a general partner of Black Point Group, L.P., disclaims beneficial interest
in the holdings of the entity except to the extent of his pecuniary interest therein.

(16) Consists of (a) 288,798 shares held of record by the Douglas G & Irene E. DeVivo Revocable Trust and 28,339 shares that may be
acquired by that trust within 60 days of November 12, 2009 pursuant to warrants and (b) 100,000 shares held of record by the DeVivo
Asset Management Co. LLC, Money Purchase Plan, or the Plan, and 35,000 shares that may be acquired by that entity within 60 days of
November 12, 2009 pursuant to warrants. Douglas DeVivo is the Trustee of the Plan.

(17) Includes (a) 70,304 shares that may be acquired by that trust within 60 days of November 12, 2009 pursuant to warrants, (b) 100,000
shares held of record by the Vaughn D. Bryson Revocable Trust and 10,687 shares that may be acquired by that trust within 60 days of
November 12, 2009 pursuant to warrants and (c) 157,597 shares held of record by the Bryson 2008 Grantor Revocable Annuity Trust

(18) VP Company Investments 2008, LLC is an affiliate of Latham & Watkins LLP, which has rendered, and will continue to render, legal
services to us.

(19) Alan C. Mendelson is a partner of Latham & Watkins LLP, which has rendered, and will continue to render, legal services to us.
(20) Includes each other selling stockholder who in the aggregate own less than 1% of our common stock. Beneficial ownership of these

stockholders consists of 458,497 shares held of record by those shareholders and 52,181 shares that may be acquired by these shareholders
within 60 days of November 12, 2009 pursuant to warrants.
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PLAN OF DISTRIBUTION

The selling stockholders and any of their pledgees, donees, transferees, assignees or other successors-in-interest may, from time to time, sell,
transfer or otherwise dispose of any or all of their shares of common stock or interests in shares of common stock on any stock exchange, market
or trading facility on which the shares are traded or in private transactions. These dispositions may be at fixed prices, at prevailing market prices
at the time of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at negotiated prices. The
selling stockholders may use one or more of the following methods when disposing of the shares or interests therein:

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

� block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

� through brokers, dealers or underwriters that may act solely as agents;

� purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

� an exchange distribution in accordance with the rules of the applicable exchange;

� privately negotiated transactions;

� short sales;

� through the writing or settlement of options or other hedging transactions entered into after the effective date of the registration
statement of which this prospectus is a part, whether through an options exchange or otherwise;

� broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;

� a combination of any such methods of disposition; and

� any other method permitted pursuant to applicable law.
The selling stockholders may also sell shares under Rule 144 under the Securities Act of 1933, as amended, or Securities Act, if available, rather
than under this prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in
amounts to be negotiated. The selling stockholders do not expect these commissions and discounts to exceed what is customary in the types of
transactions involved.

The selling stockholders may from time to time pledge or grant a security interest in some or all of the shares of common stock owned by them
and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell shares of common stock
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from time to time under this prospectus, or under a supplement or amendment to this prospectus under Rule 424(b)(3) or other applicable
provision of the Securities Act amending the list of selling stockholders to include the pledgee, transferee or other successors in interest as
selling stockholders under this prospectus.

Upon being notified in writing by a selling stockholder that any material arrangement has been entered into with a broker-dealer for the sale of
common stock through a block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, we
will file a supplement to this prospectus, if required, pursuant to Rule 424(b) under the Securities Act, disclosing (i) the name of each such
selling stockholder and of the participating broker-dealer(s), (ii) the number of shares involved, (iii) the price at which such shares of common
stock were sold, (iv) the commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable, (v) that such
broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in this prospectus, and (vi) other
facts material to the transaction. In addition, upon being notified in writing by a selling stockholder that a donee or pledge intends to sell more
than 500 shares of common stock, we will file a supplement to this prospectus if then required in accordance with applicable securities law.
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The selling stockholders also may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus.

In connection with the sale of the shares of common stock or interests in shares of common stock, the selling stockholders may enter into
hedging transactions after the effective date of the registration statement of which this prospectus is a part with broker-dealers or other financial
institutions, which may in turn engage in short sales of the common stock in the course of hedging the positions they assume. The selling
stockholders may also sell shares of common stock short after the effective date of the registration statement of which this prospectus is a part
and deliver these securities to close out their short positions, or loan or pledge the common stock to broker-dealers that in turn may sell these
securities. The selling stockholders may also enter into option or other transactions after the effective date of the registration statement of which
this prospectus is a part with broker-dealers or other financial institutions or the creation of one or more derivative securities which require the
delivery to such broker-dealer or other financial institution of shares offered by this prospectus, which shares such broker-dealer or other
financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The selling stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be �underwriters� within the
meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any
profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. The
maximum commission or discount to be received by any member of the Financial Industry Regulatory Authority (FINRA) or independent
broker-dealer will not be greater than 8% of the initial gross proceeds from the sale of any security being sold.

We have advised the selling stockholders that they are required to comply with Regulation M promulgated under the Securities and Exchange
Act during such time as they may be engaged in a distribution of the shares. The foregoing may affect the marketability of the common stock.

The aggregate proceeds to the selling securityholders from the sale of the common stock offered by them will be the purchase price of the
common stock less discounts or commissions, if any. Each of the selling securityholders reserves the right to accept and, together with their
agents from time to time, to reject, in whole or in part, any proposed purchase of common stock to be made directly or through agents. We will
not receive any of the proceeds from this offering.

We are required to pay all fees and expenses incident to the registration of the shares. We have agreed to indemnify the selling stockholders
against certain losses, claims, damages and liabilities, including liabilities under the Securities Act or otherwise.

We have agreed with the selling stockholders to keep the registration statement of which this prospectus constitutes a part effective until the
earlier of (a) the date that is three years after October 16, 2009 and (b) such time as all of the shares covered by this prospectus have been
disposed of pursuant to and in accordance with the registration statement of which this prospectus forms a part or pursuant to Rule 144 of the
Securities Act.
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VALIDITY OF THE SECURITIES

The validity of the common stock being offered by this prospectus has been passed upon for us by Latham & Watkins LLP, Menlo Park,
California. As of the date of this prospectus, Latham & Watkins LLP and certain attorneys in the firm who have rendered, and will continue to
render, legal services to us, own shares of our common stock and warrants exercisable for shares of our common stock representing in the
aggregate less than one percent of the shares of our common stock outstanding immediately prior to the filing of this registration statement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our financial statements included in our Annual Report on Form
10-K for the year ended December 31, 2008, as set forth in their report, which is incorporated by reference in this prospectus and elsewhere in
the registration statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP�s report, given on their
authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy these reports, proxy
statements and other information at the SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for more information about the operation of the Public Reference Room. You can request copies of these documents by writing
to the SEC and paying a fee for the copying costs. Our SEC filings are also available at the SEC�s website at http://www.sec.gov. In addition, we
maintain a website that contains information about us at http://www.corcept.com. The information found on, or otherwise accessible through,
our website is not incorporated into, and does not form a part of, this prospectus or any other report or document we file with or furnish to the
SEC.

This prospectus is part of a registration statement that we filed with the SEC. The registration statement contains more information than this
prospectus regarding us and our common stock, including certain exhibits and schedules. You can obtain a copy of the registration statement
from the SEC at the address listed above or from the SEC�s website.

INCORPORATION BY REFERENCE

We have elected to �incorporate by reference� certain information into this prospectus. By incorporating by reference, we can disclose important
information to you by referring you to another document we have filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except for information incorporated by reference that is superseded by information contained in this
prospectus. This prospectus incorporates by reference the documents set forth below that we have previously filed with the SEC:

� Annual Report on Form 10-K for the fiscal year ended December 31, 2008, filed with the SEC on March 31, 2009;

� Quarterly Report on Form 10-Q for the quarter ended September 30, 2009, filed with the SEC on November 12, 2009;

� Quarterly Report on Form 10-Q for the quarter ended June 30, 2009, filed with the SEC on August 11, 2009;

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed with the SEC on May 13, 2009;

� Definitive Proxy Statement on Schedule 14A filed with the SEC on May 7, 2009 (solely to the extent specifically incorporated by
reference into our Annual Report on Form 10-K for the year ended December 31, 2008); and

�
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Current Reports on Form 8-K filed with the SEC on January 14, 2009 (with respect to Item 8.01 thereto but not with respect to Items 7.01
or 9.01 thereto), January 22, 2009, February 2, 2009 (with respect to Item 8.01 thereto but not with respect to Items 7.01 or 9.01 thereto),
February 27, 2009 (with respect to Item 8.01 thereto but not with respect to Items 7.01 or 9.01 thereto), April 1, 2009, October 14, 2009,
January 7, 2010 (with respect to Item 8.01 thereto but not with respect to Items 7.01 or 9.01 thereto) and January 8, 2010.

We are also incorporating by reference all other documents that we subsequently file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d)
of the Securities Exchange Act after the date of the initial registration statement of which this prospectus is a part but prior to the effectiveness of
the registration statement and between the date of this prospectus and the termination of the offering.
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We will provide to each person, including any beneficial owner, to whom this prospectus is delivered a copy of any or all of the information that
we have incorporated by reference into this prospectus but not delivered with this prospectus. To receive a free copy of any of the documents
incorporated by reference in this prospectus, other than exhibits, unless they are specifically incorporated by reference in those documents, call
or write Caroline Loewy, Chief Financial Officer, Corcept Therapeutics Incorporated, 149 Commonwealth Drive, Menlo Park, California 94025,
telephone: (650) 327-3270. The information relating to us contained in this prospectus does not purport to be comprehensive and should be read
together with the information contained in the documents incorporated or deemed to be incorporated by reference in this prospectus.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.
The expenses to be paid by us in connection with the distribution of the securities being registered are as set forth in the following table:

Investment Advisor�s fee $ 540,000
SEC registration fee 1,998
Nasdaq Capital Market listing fee 65,000
Printing and engraving 5,000
Legal fees and expenses 50,000
Accounting fees and expenses 25,000
Blue sky fees and expenses (including legal fees) 5,000
Miscellaneous 8,002

Total $ 700,000

Item 15. Indemnification of Directors and Officers.
Section 145 of the Delaware General Corporation Law permits indemnification of officers, directors and other corporate agents under certain
circumstances and subject to certain limitations. Our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws
provide that we will indemnify our directors, officers, employees and agents to the full extent permitted by Delaware General Corporation Law,
including in circumstances in which indemnification is otherwise discretionary under Delaware law. In addition, we have entered into separate
indemnification agreements with our directors and executive officers which would require us, among other things, to indemnify them against
certain liabilities which may arise by reason of their status or service (other than liabilities arising from willful misconduct of a culpable nature).
The indemnification provisions in our Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws and the
indemnification agreements to be entered into between us and our directors and executive officers may be sufficiently broad to permit
indemnification of our directors and executive officers for liabilities (including reimbursement of expenses incurred) arising under the Securities
Act. We also intend to maintain director and officer liability insurance, if available on reasonable terms, to insure our directors and officers
against the cost of defense, settlement or payment of a judgment under certain circumstances.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers or persons
controlling the registrant pursuant to the foregoing provisions, the registrant has been informed that in the opinion of the SEC such
indemnification is against public policy as expressed in the Act and is therefore unenforceable.
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Item 16. Exhibits.

Exhibit

Number Description of Document

  4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the registrant�s Registration Statement on Form
S-1 (Registration No. 333-112676) filed on February 10, 2004)

  4.2 Amended and Restated Information and Registration Rights Agreement by and among Corcept Therapeutics Incorporated and
certain holders of preferred stock, dated as of May 8, 2001 (incorporated by reference to Exhibit 4.2 to the registrant�s
Registration Statement on Form S-1 (Registration No. 333-112676) filed on February 10, 2004)

  4.3 Amendment No. 1 to Amended and Restated Information and Registration Rights Agreement by and among Corcept
Therapeutics Incorporated and certain holders of preferred stock, dated as of March 16, 2004 (incorporated by reference to
Exhibit 4.3 to the registrant�s Registration Statement on Form S-1/A (File No. 333-112676) filed on March 19, 2004)

  4.4 Form of Warrant issued in connection with the Securities Purchase Agreement by and among Corcept Therapeutics Incorporated
and the purchasers named therein, dated March 14, 2008 (incorporated by reference to Exhibit 4.4 to the registrant�s Annual
Report on Form 10-K filed on March 31, 2008)

  4.5 Warrant, dated March 25, 2008 issued to Kingsbridge Capital Limited (incorporated by reference to Exhibit 4.5 to the registrant�s
Annual Report on Form 10-K filed on March 31, 2008)

  4.6 Registration Rights Agreement by and among Corcept Therapeutics Incorporated and the investors signatory thereto, dated
March 14, 2008 (incorporated by reference to Exhibit 10.25 to the registrant�s Annual Report on Form 10-K filed on March 31,
2008)

  4.7 Registration Rights Agreement by and between Corcept Therapeutics Incorporated and Kingsbridge Capital Limited, dated as of
March 25, 2008 (incorporated by reference to Exhibit 10.27 to the registrant�s Annual Report on Form 10-K filed on March 31,
2008)

  4.8 Registration Rights Agreement by and among Corcept Therapeutics Incorporated and the investors signatory thereto, dated as of
October 12, 2009 (incorporated by reference to Exhibit 4.2 to the registrant�s Quarterly Report on Form 10-Q filed on November
12, 2009)

  4.9 Form of Warrant issued in connection with the Securities Purchase Agreement by and among Corcept Therapeutics Incorporated
and the purchasers named therein, dated October 12, 2009 (incorporated by reference to Exhibit 4.1 to the registrant�s Quarterly
Report on Form 10-Q filed on November 12, 2009)

  5.1 Opinion of Latham & Watkins LLP*

23.1 Consent of Independent Registered Public Accounting Firm

23.2 Consent of Latham & Watkins LLP*

24.1 Power of Attorney*

* Previously filed.

Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
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statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no
more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective
registration statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant
pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule
424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used
after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement
or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such date of first use.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act and (and, where applicable, each filing of an
employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

The undersigned registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is
sent or given, the latest annual report to security holders that is incorporated by reference in the prospectus and furnished pursuant to and
meeting the requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where interim financial information
required to be presented by Article 3 of Regulation S-X are not set forth in the prospectus, to deliver, or cause to be delivered to each person to
whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated by reference in the prospectus to provide such
interim financial information.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and
will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this amendment to the Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Menlo Park, State of California, on the 26th day of January, 2010.

CORCEPT THERAPEUTICS INCORPORATED

By: /s/    JOSEPH K. BELANOFF        

Joseph K. Belanoff, M.D.
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this amendment to the registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/    JOSEPH K. BELANOFF        

Joseph K. Belanoff, M.D.

Chief Executive Officer and Director

(Principal Executive Officer)

January 26, 2010

/s/    CAROLINE M. LOEWY        

Caroline M. Loewy Chief Financial Officer (Principal Financial Officer)

January 26, 2010

/s/    ANNE M. LEDOUX        

Anne M. LeDoux
Vice President, Controller and Chief Accounting Officer
(Controller and Principal Accounting Officer)

January 26, 2010

*

James N. Wilson Director and Chairman of the Board of Directors

January 26, 2010

*

G. Leonard Baker, Jr. Director

January 26, 2010

*

Joseph C. Cook, Jr. Director

January 26, 2010

*

Patrick G. Enright Director

January 26, 2010

*

James A. Harper Director

January 26, 2010

*

David L. Mahoney Director

January 26, 2010

*By: /s/    JOSEPH K. BELANOFF        

Joseph K. Belanoff

Attorney-in-Fact
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EXHIBIT INDEX

Exhibit

Number Description of Document

  4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the registrant�s Registration Statement on Form
S-1 (Registration No. 333-112676) filed on February 10, 2004)

  4.2 Amended and Restated Information and Registration Rights Agreement by and among Corcept Therapeutics Incorporated and
certain holders of preferred stock, dated as of May 8, 2001 (incorporated by reference to Exhibit 4.2 to the registrant�s
Registration Statement on Form S-1 (Registration No. 333-112676) filed on February 10, 2004)

  4.3 Amendment No. 1 to Amended and Restated Information and Registration Rights Agreement by and among Corcept
Therapeutics Incorporated and certain holders of preferred stock, dated as of March 16, 2004 (incorporated by reference to
Exhibit 4.3 to the registrant�s Registration Statement on Form S-1/A (File No. 333-112676) filed on March 19, 2004)

  4.4 Form of Warrant issued in connection with the Securities Purchase Agreement by and among Corcept Therapeutics Incorporated
and the purchasers named therein, dated March 14, 2008 (incorporated by reference to Exhibit 4.4 to the registrant�s Annual
Report on Form 10-K filed on March 31, 2008)

  4.5 Warrant, dated March 25, 2008 issued to Kingsbridge Capital Limited (incorporated by reference to Exhibit 4.5 to the registrant�s
Annual Report on Form 10-K filed on March 31, 2008)

  4.6 Registration Rights Agreement by and among Corcept Therapeutics Incorporated and the investors signatory thereto, dated
March 14, 2008 (incorporated by reference to Exhibit 10.25 to the registrant�s Annual Report on Form 10-K filed on March 31,
2008)

  4.7 Registration Rights Agreement by and between Corcept Therapeutics Incorporated and Kingsbridge Capital Limited, dated as of
March 25, 2008 (incorporated by reference to Exhibit 10.27 to the registrant�s Annual Report on Form 10-K filed on March 31,
2008)

  4.8 Registration Rights Agreement by and among Corcept Therapeutics Incorporated and the investors signatory thereto, dated as of
October 12, 2009 (incorporated by reference to Exhibit 4.2 to the registrant�s Quarterly Report on Form 10-Q filed on November
12, 2009)

  4.9 Form of Warrant issued in connection with the Securities Purchase Agreement by and among Corcept Therapeutics Incorporated
and the purchasers named therein, dated October 12, 2009 (incorporated by reference to Exhibit 4.1 to the registrant�s Quarterly
Report on Form 10-Q filed on November 12, 2009)

  5.1 Opinion of Latham & Watkins LLP*

23.1 Consent of Independent Registered Public Accounting Firm

23.2 Consent of Latham & Watkins LLP*

24.1 Power of Attorney*

* Previously filed.
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49,835  

4,645,705

3,071,027

2,079,094

John M. Steitz
Executive Vice President and Chief Operating Officer

 2011   566,500      �      842,400
(3)

   551,400       870,000      1,015,820       51,609      3,897,729  2010   539,592      �      838,800
(4)

   497,160       743,000      781,437       54,151      3,454,140  2009   500,040      �      251,760    669,000       350,000      913,572       62,890      2,747,262   

Richard G. Fishman
Vice President, Treasurer & former Interim CFO

 2011   287,500      �      140,400
(3)

   88,224       300,000      �       62,080      878,204  2010   275,842      �      425,545
(4)

   55,240       390,000      �       35,352      1,181,979   

Scott A. Tozier
Senior Vice President & CFO

 2011   368,205      �      1,965,600(3)   459,500       485,000      �       320,496      3,598,801 

John J. Nicols
Vice President, Catalysts

 2011   405,000      �      393,120(3)   238,940       500,000      255,589       43,021      1,835,670  

2010

2009

379,588  

340,020  
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942,011

125,880

(4)

207,150   

401,400   

475,000    

180,000    

245,158    
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287,986    

30,352  

28,950  

2,279,259

1,364,236

Karen G. Narwold
Senior Vice President, General Counsel & Corporate Secretary

 2011   368,760      �      336,960(3)   211,370       400,000      �       65,399      1,382,489 

1 Salary amounts include cash compensation earned by each named executive officer during the applicable fiscal year, as well as any amounts
earned in the applicable fiscal year but contributed into the 401(k) Plan and/or deferred at the election of the named executive officer into
our deferred compensation program. For a discussion of the deferred compensation program and amounts deferred by the named executive
officers in fiscal year 2011, including earnings on amounts deferred, please see �Nonqualified Deferred Compensation� beginning on page 59.
Also, Mr. Kissam�s 2011 salary above includes a lump sum of $58,333 paid to Mr. Kissam in February 2012, correcting an administrative
error that caused his base pay to be understated by that same amount over the period of September 1, 2011 through December 31, 2011.

2 The amount represents the aggregate grant date fair value of stock or option award(s) recognized in the fiscal year in accordance with FASB
ASC Topic 718. This amount does not reflect our accounting expense for these award(s) during the year and does not correspond to the
actual cash value that will be recognized by the named executive officer when

47
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received. For assumptions for 2011 awards, please see Note 14 to our Consolidated Financial Statements beginning on page 73 of the 2011
Annual Report. For assumptions for 2010 awards, please see Note 14 to our Consolidated Financial Statements beginning on page 68 of our
Annual Report on Form 10-K for the fiscal year ended December 31, 2010. For assumptions for 2009 awards, please see Note 14 to our
Consolidated Financial Statements beginning on page 65 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2009.
Information on individual equity awards granted to each of the named executive officers in fiscal year 2011 is set forth in the section entitled
�Grants of Plan-Based Awards� beginning on page 50 of this Proxy Statement.

3 Amounts for fiscal year 2011 include performance unit awards calculated at 100% of Target level. The maximum amount payable for
Superior level performance on our 2011 performance unit award is 200% of Target level. The aggregate grant fair value at the Superior level
of 200% for each of the named executive officers is: Mr. Rohr $4,829,760; Mr. Kissam $2,134,080; Mr. Steitz $1,684,800; Mr. Fishman
$280,800; Mr. Tozier $1,123,200; Mr. Nicols $786,240; and Ms. Narwold $673,920. Also includes a January 2011 Restricted Stock award
granted to Mr. Tozier of 25,000 shares with a grant date fair value of $1,404,000 assuming a price per share of $56.16, which represents the
closing price of our Common Stock on the date of grant.

4 Amounts for fiscal year 2010 include performance unit awards calculated at 100% of Target level. The maximum amount payable for
Superior level performance on our 2010 performance unit award is 200% of Target level. The aggregate grant fair value at the Superior level
of 200% for each of the named executive officers is: Mr. Rohr $3,335,200; Mr. Kissam $1,677,600; Mr. Steitz $1,677,600; Mr. Fishman
$197,118; and Mr. Nicols $704,592. Includes a March 2010 Restricted Stock Unit award granted to Mr. Fishman and Mr. Nicols of 5,000
and 15,000 units, respectively, with a grant date fair value of $201,493 and $589,714, respectively, assuming a price per share of $40.2986
and $39.3143, respectively, which represents the closing price of our Common Stock on the date of grant that is discounted for the non
payment of dividends. Also includes a September 2010 stock unit award granted to Mr. Fishman of 3,000 units, with a grant fair value of
$125,492, assuming a price per share of $41.8307, which represent the closing stock price of our Common Stock on the date of grant that is
discounted for dividends not paid on the award.

5 Includes the actuarial increases in the present values of the named executive officers� benefits under our pension plans determined using
interest rate and mortality rate assumptions consistent with those used in our financial statements. For a full description of the pension plan
assumptions used by us for financial reporting purposes, see Note 17 to our Consolidated Financial Statements beginning on page 78 of the
2011 Annual Report.
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6 All other compensation amounts include:

    Name      Year  

Company
 Contributions to 

Albemarle
Savings Plan

Company
Contributions

to Defined
Contribution
Retirement

Benefit
Plan

Company
Contributions to

Nonqualified
Deferred

Compensation
Plan

Dividends
Paid on

  Restricted  
Stock

Country
Club Dues

Executive
Physical

Exam

Executive
Supplemental

LTD Other Total
Mark C. Rohr 2011 $ 12,250 $ � $ 32,750 $ 280 $ � $ 4,500 $ 2,462 $ 5,962(a) $ 58,204

2010 12,250 � 32,750 14,590 � 3,300 2,462 � 65,352
2009 12,250 � 32,750 26,970 � 3,300 2,462 � 77,732

Luther C. Kissam, IV 2011 12,250 � 20,979(d) 15,666 7,697 3,300 1,784 10,260(a)(b) 71,936
2010 12,250 � 13,688 22,583 7,508 3,300 1,784 5,718(e) 66,831
2009 12,250 � 7,751 24,750 � 3,300 1,784 � 49,835

John M. Steitz 2011 12,250 � 16,075 15,666 3,310 2,341 1,967 � 51,609
2010 12,250 � 14,730 22,583 � 2,621 1,967 � 54,151
2009 12,250 � 14,419 24,750 6,883 2,621 1,967 � 62,890

Richard G. Fishman 2011 10,823 10,823 26,604 � � 2,824 2,267 8,739(a) 62,080
2010 10,356 10,356 12,372 � � � � 35,352

Scott A. Tozier 2011 12,250 12,250 12,321 12,375 � 3,773 749 266,778(a)(c) 320,496

John J. Nicols 2011 12,250 � 8,000 � 13,266 3,773 1,447 4,285(a) 43,021
2010 12,250 � 6,729 � 7,143 2,546 1,447 237(e) 30,352
2009 12,250 � 5,764 � 6,835 2,654 1,447 � 28,950

Karen G. Narwold 2011 12,250 12,250 18,126 9,525 � 4,661 918 7,669(c) 65,399

a Amounts represent personal financial consulting expenses paid by the Company on behalf of the named executive officers. The amount of
expense paid in 2011 for Mr. Rohr ($5,962), Mr. Kissam ($2,841), Mr. Tozier ($6,008) and Mr. Nicols ($4,285) did not include any tax
gross ups. The amount of expense paid in 2011 for Mr. Fishman ($8,739) included a $2,731 tax gross up.

b Includes $7,419 for personal use of Company aircraft which did not include a tax gross up.

c Includes relocation expenses for Mr. Tozier of: $156,706 relating to a loss on the sale of his home, which includes $49,206 of tax gross up
pursuant to the Albemarle relocation policy; $97,911 relating to new home costs, storage costs, temporary living and relocation lump sum
allowances, which includes $28,829 of tax gross up pursuant to the Albemarle relocation policy; and $6,153 for non-taxable relocation
expenses relating to moving household goods. Also includes relocation expenses for Ms. Narwold of $7,669 relating to temporary living,
which includes $2,420 of tax gross up pursuant to the Albemarle relocation policy.

d Includes $18,063 based on amount reported in 2011 W2 plus an additional $2,916 for the amount of retroactive pay earned in 2011 but paid
in 2012. Please see footnote 1 in the Summary Compensation Table on page 47 for further information concerning the understatement of
payment due to an administrative error.

e Amounts represent the amount paid by the Company to install and/or activate a security system in the named executive officer�s home.
Compensation Risk Assessment
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As part of its oversight of the Company�s executive compensation program, the Executive Compensation Committee considers the impact of the
Company�s executive compensation program and the incentives created by the compensation awards that it administers, on the Company�s risk
profile. In addition, the Company reviews all of its employee, including non-executive, compensation policies and
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procedures, including the incentives that they create and factors that may reduce the likelihood of excessive risk taking, to determine whether
they present a significant risk to the Company. At the Executive Compensation Committee�s direction, our General Counsel (acting as the interim
head of Human Resources) and her staff, together with our Chief Risk Officer and a member of our internal audit team, conducted a risk
assessment of our compensation programs. This assessment included, but was not limited to, evaluation of each compensation program based on
the following categories: (i) performance measures, (ii) funding, (iii) performance period, (iv) pay mix, (v) goal setting and leverage and
(vi) controls and processes.

The Executive Compensation Committee reviewed the findings of the assessment and concluded that our compensation programs are designed
with the appropriate balance of risk and reward in relation to our overall business strategy and that the balance of compensation elements
discourages excessive risk taking. The Executive Compensation Committee therefore determined that the risks arising from our compensation
policies and practices for employees are not reasonably likely to have a material adverse effect on the Company. In its discussions, the Executive
Compensation Committee considered the attributes of our programs, including:

� the balance between annual and longer-term performance opportunities;
� alignment of our programs with business strategies focused on long-term growth and sustained shareholder value;
� dependence upon the achievement of specific corporate and individual performance goals that are objectively determined with verifiable

results. These corporate goals include both financial and non-financial metrics (such as achievement of environmental, health and safety
goals) and have pre-established threshold, target and maximum award limits;

� the Executive Compensation Committee�s ability to consider non-financial and other qualitative performance factors in determining actual
compensation payouts;

� stock ownership guidelines that are reasonable and align executives� interests with those of our shareholders; and
� forfeiture and recoupment policy provisions in the 2008 Incentive Plan for cash and equity awards paid to named executive officers and

other recipients in the event there is a restatement of incorrect financial results and upon the occurrence of certain specified events.
We have not entered into employment agreements with any of our named executive officers. For a description of the severance compensation
arrangements we have with our named executive officers, please see ��Agreements with Executive Officers and Other Potential Payments Upon
Termination or a Change in Control,� beginning on page 60.

Grants of Plan-Based Awards

The 2008 Incentive Plan serves as the core program for the performance-based compensation components of our named executive officers� total
compensation. In early 2008, our shareholders approved the 2008 Incentive Plan, which defines the incentive arrangements for eligible
participants and:

� authorizes the granting of annual cash incentive awards, stock options, stock appreciation rights, performance shares, restricted stock,
restricted stock units and other incentive awards, all of which may be made subject to the attainment of performance goals recommended
by management and approved by the Committee;

� provides for the enumeration of the business criteria on which an individual�s performance goals are to be based; and
� establishes the maximum share grants or awards (or, in the case of incentive awards, the maximum compensation) that can be paid to a

participant under the 2008 Incentive Plan.
With the exception of significant promotions and new hires, equity awards generally are made at the first meeting of the Executive
Compensation Committee each year following the availability of the financial results for the prior year. The Executive Compensation
Committee�s schedule is determined

50

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3/A

Table of Contents 41



several months in advance, and the proximity of any awards to earnings announcements or other market events is coincidental. Our last awards
made to our named executive officers were made on March 12, 2010 for the 2010 LTI, January 31, 2011 for the 2011 LTI and February 24, 2012
for the 2012 LTI. These awards consisted of stock options and PSUs. The awards of stock options vest ratably over the three years from the
grant date and awards of PSUs vest 50% at the time the Executive Compensation Committee determines the performance relative to the goals at
the end of the two-year performance period and the remaining 50% vests on the following January 1st, three years after the beginning of the
performance period. For additional information with respect to these awards, please see �Compensation Discussion and Analysis� beginning on
page 29.

The following table presents information regarding grants of plan-based awards to our named executive officers during the fiscal year ended
December 31, 2011.
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GRANTS OF PLAN-BASED AWARDS

Estimated Future Payouts Under
Non-Equity Incentive 

Plan Awards(1)
Estimated Future Payouts Under
Equity Incentive Plan Awards(1)

All Other Stock
Awards: Number

  of Shares 
of Stock
or Units

  All Other
  Option

  Awards:
  Number of

  Securities
  Underlying

   Options

Exercise or
Base Price
of Option
Awards

  Grant Date
  Aggregate
  Fair Value
of Stock and

  Option
  Awards

Name Grant Date Threshold Target Max Threshold Target Max

($) ($) ($) (#) (#) ($/Sh) ($)

Mark C. Rohr $  0 $ 1,080,000 $ 3,240,000
1/31/2011 14,620 43,000 86,000 $ 2,414,880(2)

1/31/2011 85,000(3) $56.16    $ 1,562,300(3)

Luther C.
Kissam, IV $  0 $ 621,000 $ 1,593,750

1/31/2011 6,460 19,000 38,000 $ 1,067,040(2)

1/31/2011 40,000(3) $56.16    $    735,200(3)

John M. Steitz $  0 $ 429,000 $ 1,287,000
1/31/2011 5,100 15,000 30,000 $    842,400(2)

1/31/2011 30,000(3) $56.16    $    551,400(3)

Richard G.
Fishman $  0 $ 145,000 $ 435,000

1/31/2011 850 2,500 5,000 $    140,400(2)

1/31/2011 4,800(3) $56.16    $      88,224(3)

Scott A.
Tozier $  0 $ 240,000 $ 720,000

1/31/2011 3,400 10,000 20,000 $    561,600(2)

1/31/2011 25,000(4) $56.16    $    459,500(4)

1/31/2011 25,000(4) $56.16    $ 1,404,000(4)

John J. Nicols $  0 $ 246,000 $ 738,000
1/31/2011 2,380 7,000 14,000 $    393,120(2)

1/31/2011 13,000(3) $56.16    $    238,940(3)

Karen G.
Narwold $  0 $ 187,500 $ 562,500

1/31/2011 2,040 6,000 12,000 $    336,960(2)

1/31/2011 11,500(3) $56.16    $    211,370(3)

1 For additional information with respect to the annual cash incentive award plan and performance unit awards, please see �Compensation Discussion and
Analysis� beginning on page 29. Note that Mr. Kissam�s non-equity incentive plan award target and maximum dollar amounts above are proportionately based
using his annualized salary of $625,000 for the period January 1, 2011 through August 31, 2011, and his annualized salary of $800,000 for the period
September 1, 2011 through December 31, 2011.

2 Reflects the full grant date fair market value of the performance unit award made January 31, 2011 calculated at Target level that vests 50% in 2013 and 50%
in 2014 if certain performance targets are met. Assumes a price per share of $56.16, which represents the closing price of our Common Stock as of the date of
the grant. However, if the individual retires, becomes disabled, dies or is terminated by the Company without cause after year one of the measurement period
(i.e., after 12/31/2011), then the individual could become vested only in 50% of the award based on the December 31, 2011 calculated metrics.
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3 On January 31, 2011, the Executive Compensation Committee approved grants of 85,000, 40,000, 30,000, 4,800, 13,000 and 11,500 stock options to Messrs.
Rohr, Kissam, Steitz, Fishman and Nicols and Ms. Narwold, respectively, under the 2008 Incentive Plan. Assumes a fair value per share of $18.38 under the
Black Scholes fair value model. The exercise price of each stock option is $56.16, which represents the closing price of our Common Stock as of the date of
the grants. The options will vest in three increments on the first, second and the third anniversaries of the date of grant, or January 31, 2012, 2013 and 2014.
The expiration date of the options is ten years from date of grant. If the individual terminates his employment with us for any reason prior to the full vesting
of such award, the unvested portions of such award will be forfeited. However, if the individual retires, becomes disabled, dies or is terminated by the
Company without cause after the first
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anniversary of the grant date, then the individual will become vested in a pro-rata portion of the stock options at that time with the exception of Mr. Rohr who
would become fully vested in the options on the regular vesting schedule if he retired more than one year after the grant date.

4 On January 31, 2011, the Executive Compensation Committee approved a grant of 25,000 stock options and 25,000 shares of restricted stock as part of
Mr. Tozier�s employment with the Company. The stock option grant assumes a fair value per share of $18.38 under the Black Scholes fair value model. The
exercise price of the stock option is $56.16, which represents the closing price of our Common Stock as of the date of the grant. The option will cliff vest on
the third anniversary date, January 31, 2014. The expiration date of the stock options is ten years from date of grant. If Mr. Tozier terminates his employment
with us for any reason prior to the full vesting of such award, the unvested portions of such award will be forfeited. However, if Mr. Tozier retires, becomes
disabled, dies or is terminated by the Company without cause after the first anniversary of the grant date, then he will become vested in a pro-rata portion of
the stock options at that time. The restricted stock grant assumes a price of per share of $56.16, which represents the closing stock price of our Common
Stock as of the date of grant. The restricted stock will vest in equal increments on the vesting dates, which are the first, second and third anniversaries of the
date of grant, or January 31, 2012, 2013 and 2014. If Mr. Tozier terminates his employment for any reason prior to the full vesting of such award, then the
unvested portions of such award will be forfeited. However, if Mr. Tozier dies or becomes disabled, then all shares of the restricted stock that are not then
vested shall become vested as of the date of his death or of his becoming disabled.
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Outstanding Equity Awards at Fiscal Year-End

The following table presents information concerning the number and value of unexercised options, SARs and similar instruments, non-vested
stock (including restricted stock, restricted stock units or other similar instruments) and incentive plan awards for the named executive officers
outstanding as of the end of the fiscal year ended December 31, 2011.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised
Options

(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options

(#)
Unexercisable

Option
Exercise      
Price

($)
Option
Expiration Date      

Number
of
Shares
or Units
of Stock
That
Have 
Not
Vested
(#)

Market Value of
Shares or Units
of Stock That
Have Not
Vested

($)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That 
Have
Not
Vested

(#)

Equity
Incentive Plan
Awards:
Market or
Payout Value
of Unearned
Shares, Units
or Other 
Rights
That Have Not
Vested

($)
Mark C. Rohr 100,000    $12.915 January 29, 2013

200,000      $22.450 March 31, 2019
21,167    42,333      $41.940 March 11, 2020

85,000      $56.160 January 30, 2021
25,000(2)   $  1,287,750(1)(2)

80,000(3)
$  

4,120,800(1)(3)

86,000(4)
$  

4,429,860(1)(4)

Luther C. Kissam, IV 100,000      $22.450 March 31, 2019
12,000    24,000      $41.940 March 11, 2020

40,000      $56.160 January 30, 2021
12,000(2)   $    618,120(1)(2)

16,666(5)   $    858,466(1)(5)

40,000(3)
$  

2,060,400(1)(3)

38,000(4)
$  

1,957,380(1)(4)

John M. Steitz 100,000      $22.450 March 31, 2019
12,000    24,000      $41.940 March 11, 2020

30,000      $56.160 January 30, 2021
12,000(2)   $    618,120(1)(2)

16,666(5)   $    858,466(1)(5)

40,000(3)
$  

2,060,400(1)(3)

30,000(4)
$  

1,545,300(1)(4)

Richard G. Fishman 23,000    $23.300 June 22, 2016
18,000      $22.450 March 31, 2019

1,334    2,666      $41.940 March 11, 2020
4,800      $56.160 January 30, 2021

3,333(6)   $    171,683(1)(6) 4,700(3)
$    

242,097(1)(3)

5,000(4)
$    

257,550(1)(4)
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Scott A. Tozier 25,000      $56.160 January 30, 2021
25,000(7)   $  1,287,750(1)(7)

20,000(4)
$  

1,030,200(1)(4)

54

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3/A

Table of Contents 47



OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END (CONTINUED)

Name

Number of
Securities
Underlying
Unexercised    
Options

(#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options

(#)
Unexercisable  

Option
Exercise  
Price

($)
Option Expiration
Date

Number
of
Shares
or Units
of Stock
That
Have 
Not
Vested
(#)

Market Value of
Shares or Units
of Stock That
Have Not
Vested

($)

Equity
Incentive
Plan
Awards:
Number
of
Unearned
Shares,
Units or
Other
Rights
That 
Have
Not
Vested

(#)

Equity
Incentive Plan
Awards:
Market or
Payout Value
of Unearned
Shares, Units
or Other  Rights
That Have Not
Vested

($)
John J.

Nicols 60,000 $22.450 March 31, 2019  
5,000  10,000 $41.940 March 11, 2020  

13,000 $56.160 January 30, 2021  
6,000(2)     $  309,060(1)(2)

15,000(6)     $  772,650(1)(6)

16,800(3)     $  865,368(1)(3)

14,000(4)     $  721,140(1)(4)

Karen G.

Narwold 30,000 $42.130 September 12, 2020  
11,500 $56.160 January 30, 2021  

10,000(8)       $515,100(1)(8)

12,000(4)     $  618,120(1)(4)

1 Based on the closing price per share of Common Stock on December 31, 2011, which was $51.51.

2 Reflects a restricted stock unit award on April 1, 2009, that vests on the third anniversary of the grant date, or April 1, 2012. No dividends
are paid on these units. The restricted stock unit award converts 1-for-1 into shares of our Common Stock upon vesting.

3 Reflects a performance unit award grant in 2010 that if earned will vest 50% in 2012 with the remaining 50% vesting on January 1, 2013,
based on meeting certain performance targets. Assumes 100% vesting of the award, at a 200% Superior level (the maximum amount). The
performance unit award converts 1-for-1 into shares of our Common Stock upon vesting. For further information on the performance unit
awards, please see �Compensation Discussion and Analysis� beginning on page 29.

4 Reflects a performance unit award grant in 2011 that if earned will vest 50% in 2013 with the remaining 50% vesting on January 1, 2014
based on meeting certain performance targets. Assumes 100% vesting of the award, at a 200% Superior level (the maximum amount). The
performance unit award converts 1-for-1 into shares of our Common Stock upon vesting. For further information on the performance unit
awards, please see �Compensation Discussion and Analysis� beginning on page 29.
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5 Reflects one-third of the 50,000 shares of restricted stock granted on April 10, 2007, that vest in three equal increments as of the third,
fourth and fifth anniversaries as of the date of grant, April 10, 2010, 2011 and 2012, respectively. Dividends are paid on these shares of
restricted stock.

6 Reflects 3,333 shares and 15,000 shares which remain unvested at December 31, 2011 from the 5,000 and 15,000 shares of restricted stock
units granted to Mr. Fishman and Mr. Nicols, respectively, on March 12, 2010. The restricted stock unit grants assume a price per share of
$40.2986 and $39.3143, respectively, which represents the closing price of our Common Stock as of the date of grant that is discounted for
non-payment of dividends. The restricted stock unit award for Mr. Fishman is payable 100% in our Common Stock on the vesting dates,
which are the first, second and third anniversaries of the grant date, or March 12, 2011, 2012 and 2013. The restricted stock unit award for
Mr. Nicols is payable 100% in our Common Stock on the vesting
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dates, which are the third, fourth and fifth anniversaries of the grant date, or March 12, 2013, 2014 and 2015. The restricted stock unit
awards convert 1-for-1 into shares of our Common Stock upon vesting.

7 Reflects a grant of 25,000 shares of restricted stock granted on January 31, 2011, that vests in three equal increments as of the first, second
and third anniversaries of the date of grant, or January 31, 2012, 2013 and 2014, respectively. Dividends are paid on these shares of
restricted stock.

8 Reflects two-thirds of the 15,000 shares of restricted stock granted on September 13, 2010 (amended December 7, 2011), that vest in three
increments which are as of December 9, 2011, September 13, 2012 and September 13, 2013. Dividends are paid on these shares of restricted
stock.

Option Exercises and Stock Vested

The following table presents information concerning the exercise of stock options, SARs and similar instruments and the vesting of stock
(including restricted stock, restricted stock units and similar instruments) for the named executive officers during the fiscal year ended
December 31, 2011.

OPTION EXERCISES AND STOCK VESTED

Option Awards    Stock Awards    

Name

Number of Shares    
Acquired on    

Exercise (#)    
Value Realized on      

Exercise ($)      

Number of Shares    
Acquired on    

Vesting (#)    
Value Realized
on Vesting ($)

Mark C. Rohr 50,000    $   2,084,505(1) 2,000              $   115,680(2)

Luther C. Kissam, IV   �        �    16,667              1,000,853(3)

John M. Steitz   �        �    16,667              1,000,853(3)

Richard G. Fishman   �        �    1,667              91,518(4)

  �        �    3,000              149,820(5)

  �        �    2,000              95,000(6)

Scott A. Tozier   �        �    �              �       
John J. Nicols   �        �    �              �       
Karen G. Narwold   �        �    5,000              265,400(7)

1 On October 27, 2011, Mr. Rohr exercised and sold options for 50,000 shares of Common Stock at grant price of $12.915 and a sales
price of $54.6051.

2 Reflects the vesting of third and final increment of 2,000 shares out of a total of 6,000 shares of restricted stock granted on February 5,
2008, that vests in three increments as of the first, second and third anniversaries of the date of grant, or February 5, 2009, 2010 and
2011, respectively. The amount shown is using a value of $57.84 per share, which was the closing price of our Common Stock on the
NYSE on February 4, 2011.

3 Reflects the vesting of second increment of 16,667 shares out of a total 50,000 shares of restricted stock granted on April 10, 2007, that
vest in three equal increments as of the third, fourth and fifth anniversaries as of the grant, April 10, 2010, 2011 and 2012, respectively.
The amount shown is using a value of $60.05 per share, which was the closing price of our Common Stock on the NYSE on April 8,
2011.
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Reflects the vesting of first increment of 1,667 shares out of a total 5,000 shares of restricted stock units granted on March 12, 2010,
that vests in three increments as of the first, second and third anniversaries of the date of grant, or March 12, 2011, 2012 and 2013,
respectively. The amount shown is using a value of $54.90 per share, which was the closing price of our Common Stock on the NYSE
on March 11, 2011.

5 Reflects the vesting of 3,000 shares of stock unit award granted on September 2, 2010, that vested on the first anniversary of the grant
date, or September 2, 2011. The amount shown is using a value of $49.94 per share, which was the closing price of our Common Stock
on the NYSE on September 1, 2011.

6 Reflects the vesting of third and final increment of 2,000 shares out of a total 6,000 shares of restricted stock units granted on
October 14, 2008, that vested in three increments as of the first, second and third anniversaries of the date of grant, or October 14, 2009,
2010 and 2011, respectively. The amount shown is
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using a value of $47.50 per share, which was the closing price of our Common Stock on the NYSE on October 13, 2011.

7 Reflects the vesting of first increment of 5,000 shares out of a total 15,000 shares of restricted stock granted on September 13, 2010
(amended on December 7, 2011) that vests in three increments as of December 9, 2011, September 13, 2012 and September 13, 2013,
respectively. The amount shown is using a value of $53.08 per share, which was the closing price of our Common Stock on the NYSE
on December 8, 2011.

Retirement Benefits

Pension Benefits Table

In 2004, we implemented a new defined contribution retirement benefit for all non-represented employees hired on or after April 1, 2004.
Non-represented employees hired prior to that date continue to participate in our defined benefit pension plan. The following table presents
information concerning the Albemarle Corporation defined benefit pension plan (�Pension Plan�) and the Albemarle Corporation Supplemental
Executive Retirement Plan (�SERP�). The Pension Plan provides for payments or other benefits to our named executive officers at, following or in
connection with retirement. To the extent benefits payable at retirement exceed amounts that may be payable under applicable provisions of the
Code, they will be paid under the SERP.

PENSION BENEFITS

Name         Plan Name      

Number of
  Years Credited  

Service (#)(1)

Present Value
of Accumulated
Benefit ($)(2)(4)

Payments
  During Last  

Fiscal Year
($)

Mark C. Rohr  Pension Plan 12.9025        $ 602,951            $ �     
  SERP(3) 12.7500        $     13,681,029            $ �     

Luther C. Kissam, IV  Pension Plan 8.3325        $ 214,302            $ �     
  SERP(3) 8.2500        $ 2,024,301            $ �     

John M. Steitz  Pension Plan 11.5225        $ 395,295            $ �     
  SERP(3) 11.4167        $ 4,027,891            $ �     

Richard G. Fishman  Pension Plan N/A    N/A    N/A     
 SERP N/A    N/A    N/A     

Scott A. Tozier  Pension Plan N/A    N/A    N/A     
 SERP N/A    N/A    N/A     

John J. Nicols  Pension Plan 21.9980        $ 576,473            $ �     
  SERP(3) 21.9980        $ 704,454            $ �     

Karen G. Narwold  Pension Plan N/A    N/A    N/A     
 SERP N/A    N/A    N/A     

1 The differences in service between the qualified pension plan and the SERP are generally due to rounding differences. The qualified plan
bases credited service on hours worked during the year, whereas the SERP bases credited service on the completed years and months of
employment.

2 For the qualified pension plan, pension earnings are limited by the 401(a)(17) pay limit. A temporary supplemental early retirement
allowance of $5 per month per year of service is payable from the Pension Plan for participants who retire at age 60 with at least 15 years of
service. The SERP pay for benefits includes 100% of cash incentive bonuses paid during the year. Mr. Kissam�s present value of
accumulated benefits for the SERP includes the retroactive pay of $58,333 earned in 2011 but paid in 2012. See footnote 1 in the Summary
Compensation Table on page 47 for further information concerning the understatement of payment due to an administrative error.

3 All named individuals are vested in their SERP benefits.
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4 The present value of accumulated benefits including supplements, if any, are based on the actuarial present value of benefits payable at age
60, the earliest age at which unreduced benefits are payable. The following assumptions were used to determine the above present values:

� discount rates of 4.60% as of December 31, 2011 and 2010, respectively;

� payment form of a life annuity with a 60-month guarantee of payments from the qualified plan, and a lump sum from the SERP;

� mortality based on the RP2000 combined healthy table with mortality improvements projected to 2013; and

� no termination, withdrawal, disability or death is assumed before retirement age.
The benefit formula under the pension plan is based on the participant�s final average earnings, which are defined as the average of the highest
three consecutive calendar years� earnings (base pay plus 50% of incentive awards paid in any fiscal year) during the ten consecutive calendar
years immediately preceding the date of determination. However, for participants who retire on or after December 31, 2012, final average
earnings shall be determined as of December 31, 2012, and for participants who retire on or after December 31, 2020, final average earnings
shall be determined as of December 31, 2014. Benefits under the pension plan are computed on the basis of a life annuity with 60 months of
guaranteed payments. The benefits listed in the above compensation table (other than short service benefits under the SERP) are not subject to
deduction for Social Security or other offset payments.

Supplemental Executive Retirement Plan. We maintain a SERP in the form of a non-qualified pension plan that provides eligible individuals the
difference between the benefits they would actually accrue under the qualified plan but for the maximum benefit and compensation limitations
under the qualified plan and deferrals of their compensation under our Executive Deferred Compensation Plan, and the benefits they actually
accrue under the qualified plan. These benefits are paid in a lump sum on the later of (i) age 55 (65 if the employee has not completed at least ten
years of service with us) and (ii) the employee�s separation from service (except that for key employees, as defined under relevant law, not earlier
than six months after the employee�s separation from service).

In addition to the retirement benefits provided under our defined benefit pension plan and the SERP, which are reflected in the table above,
certain key employees may be granted special pension service benefits equal to 4% per year of the employee�s average pay over his or her last
three years of service multiplied by the number of years of service to us up to 15 years, net of certain other benefits received from us (including
amounts received under the qualified and non-qualified plans) and Social Security; these benefits vest only after the employee has completed
five years of service with us and are paid on the later of (i) age 55 (65 if the employee has not completed at least ten years of service with us)
and (ii) the employee�s separation from service (except that for key employees as defined under relevant law, not earlier than six months after the
employee�s separation from service). All such benefits shall be paid in one lump sum payment. These benefits have been granted to Messrs.
Rohr, Kissam and Steitz. All benefits under the SERP will be immediately paid (except that for key employees as defined under relevant law,
not earlier than six months after the employee�s separation from service) if, within 24 months following a change in control, a participant�s
employment is terminated.

The SERP is administered by our Employee Relations Committee, which consists of employees appointed by the CEO. The Board or the
Executive Compensation Committee of the Board may generally amend or terminate the SERP at any time. Certain amendments to the SERP
may also be approved by the Employee Relations Committee.

In 2005, we amended and restated the SERP. Some of the amendments to the SERP were made to ensure compliance with Section 409A of the
Code, enacted as part of the American Jobs Creation Act of 2004 (�Code Section 409A�), which imposes new restrictions and requirements that
must be satisfied in order to assure the deferred taxation of benefits as intended by the SERP. In 2011, the SERP was
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further amended to freeze Final Average Compensation (as defined in the SERP) as of December 31, 2012, for participants who retire on or after
December 31, 2012, but before December 31, 2020, and December 14, 2014, for participants who retire on or after December 31, 2020, which is
consistent with the changes under our qualified defined benefit retirement plan.

Nonqualified Deferred Compensation

The following table presents information concerning each of our defined contribution or other plans that provides for the deferral of
compensation of our named executive officers on a basis that is not tax qualified.

NONQUALIFIED DEFERRED COMPENSATION(1)

Name

Executive
 Contributions 

in Last FY
($)(2)

Company
 Contributions 

in Last FY
($)(3)

Aggregate
  Earnings in  

Last FY ($)

Aggregate
 Withdrawals/ 
Distributions

($)

Aggregate
     Balance at     

Last FYE

($)(4)(5)

Mark C. Rohr       $          �      $       �    $130,685       $        � $5,929,662 
Luther C. Kissam, IV �  �    920 � 88,926 
John M. Steitz 40,425  �    4,885 � 361,197 
Richard G. Fishman 367,158  8,936    23,534 46,751 802,455 
Scott A. Tozier �  �    � � � 
John J. Nicols 18,450  �    2,006 14,365 166,645 
Karen G. Narwold �  �    � � � 

1 Amounts reflected are based on activities recorded by the plan trustee, Merrill Lynch, as of December 31, 2011.

2 All amounts are reported as compensation to the named executive officers in the Summary Compensation Table.

3 Contributions made in 2011 relate to fiscal year 2010.

4 Ending balances include phantom stock contributions made in 2011 for fiscal year 2010 of the following amounts: Mr. Rohr: $32,750;
Mr. Kissam: $13,688; Mr. Steitz: $14,730; Mr. Fishman: $3,436; Mr. Tozier: N/A; Mr. Nicols: $6,729 and Ms. Narwold: $0.

5 Executive Contributions included in aggregate balance that are reported as compensation to the named executive officers in the Summary
Compensation Table in 2010 and 2009 are as follows: Mr. Rohr: $0 (2010) and $360,000 (2009); Mr. Kissam: $0 (2010) and $0 (2009);
Mr. Steitz: $34,375 (2010) and $33,336 (2009); Mr. Tozier: N/A (2010) and N/A (2009); Mr. Nicols: $14,300 (2010) and $20,260 (2009);
and Ms. Narwold: $0 (2010) and N/A (2009).

Executive Deferred Compensation Plan. Company contributions that cannot be made under our qualified employee savings plan because of
limitations under the Code are credited under our Executive Deferred Compensation Plan (the �EDCP�). In addition to the savings plan�s make-up
contributions, an EDCP participant may elect to defer up to 50% of base salary and/or 100% of each cash incentive award paid in a year. Such
amounts are deferred and will be paid at specified payment dates or upon retirement or other termination of employment. For eligible employees
hired after March 31, 2004, the EDCP also provides a supplemental benefit of 5% of compensation in excess of amounts that may be recognized
under the tax-qualified savings plan and of the cash incentive bonus award paid during the year. The 5% supplemental benefit increases to a 6%
supplemental benefit commencing with the year that includes an employee�s 10th anniversary of employment and to 7% for the year that includes
the 20th anniversary of employment.
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Amounts credited under the EDCP are credited daily with investment gains and losses as if such amounts were invested in one or more of the
Plan�s investment options. Accounts are generally paid at
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the time and in the form specified by participants when they make deferral elections, or upon a participant�s earlier death or disability.

The EDCP is administered by our Employee Relations Committee, which consists of employees appointed by the CEO. The Executive
Compensation Committee of the Board may generally amend or terminate the EDCP at any time. Certain amendments to the EDCP may also be
approved by the Employee Relations Committee.

Agreements with Executive Officers and Other Potential Payments Upon Termination or a Change in Control

In December 2006, we adopted the Albemarle Corporation Severance Pay Plan (�SPP�). In 2008, the Executive Compensation Committee also
approved and adopted revisions to the SPP. These revisions to the SPP included (i) expanding participation to include all United States-based
AIP participants, including those on expatriate assignments outside of the United States; (ii) requiring all covered participants in both the SPP
and those who have severance compensation agreements to sign non-competition agreements; (iii) providing for severance pay to each named
executive officer upon termination other than for cause (which may include a named executive officer�s �Resignation for Good Reason� (as that
term is defined in the SPP)), prior to a change in control; and (iv) increasing the severance pay level for each of the named executive officers
then working for the Company (other than Messrs. Nicols, Tozier, and Fishman and Ms. Narwold) to 1.5 times the amount of his annual base
salary in effect prior to the termination of employment plus target cash bonus for the year.

The SPP provides severance payments to certain of our employees upon either (i) a termination of employment without cause in the absence of a
change in control by reason of the elimination of the employee�s position or a change to our organizational structure which results in a redesign
of work processes and individual responsibilities affecting two or more individuals, subject to certain exceptions, or (ii) a termination of
employment by us without cause or if the employee elects not to relocate if requested to do so following a change in control. For purposes of the
SPP, change in control has substantially the same meaning as in the severance compensation agreements. Severance payments under the SPP
consist of (i) with respect to payments triggered in the absence of a change in control, 1.0 times the sum of (x) one year of the employee�s base
salary in effect at the time of termination and (y) the target cash incentive award for the employee for the most recent year in which the
employee participated in an annual bonus program and (ii) with respect to payments triggered following a change in control, the sum of (x) the
greater of the employee�s base salary prior to the date of termination and the employee�s base salary prior to the change in control and (y) the
greater of the amount of the employee�s actual cash incentive award for the year preceding the date on which the change in control occurs and the
employee�s target cash incentive award for the year in which the change in control occurs.

For each of Messrs. Rohr, Kissam and Steitz, the SPP provides severance payments upon a termination of employment without cause in the
absence of a change in control by reason of (i) the elimination of the employee�s position, (ii) a change to our organizational structure that results
in a redesign of work processes and individual responsibilities affecting two or more individuals or (iii) for any other reason other than cause,
which includes Good Reason for Resignation (as defined in the SPP). Good Reason for Resignation is defined in the SPP to mean: (i) a material
diminution in base compensation, (ii) a material diminution in authority, duties or responsibilities, (iii) a material diminution in the budget over
which such named executive officer retains authority, (iv) a material change in the geographic location at which services are performed or
(v) any other action or inaction that constitutes a material breach by us of any written employment arrangement between such named executive
officer and us. Severance payments under the SPP for each of our named executive officers in the absence of a change in control will be paid in
a lump sum and consist of 1.5 times (1.0 time for Messrs. Nicols, Tozier and Fishman and Ms. Narwold) the sum of (i) one year of the
employee�s base salary in effect at the time of termination and (ii) the target cash incentive award for the employee for the most recent year in
which the employee participated in an annual bonus program.
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For Messrs. Rohr, Kissam, Steitz, Tozier and Ms. Narwold who are each a party to a severance compensation agreement as discussed below,
they are only eligible to receive payments under the SPP if their employment is terminated absent a change in control. If their employment is
terminated in the event of a change of control, they are eligible to receive severance payments under their severance compensation agreements,
but not the SPP. For additional information with respect to these arrangements, please see �Compensation Discussion and Analysis� beginning on
page 29.

The term of the SPP is indefinite, but it may be amended or ended at any time in the absence of a change in control; after any such change in
control, no amendment or termination will be effective with respect to any employee unless such employee consents. The SPP expires two years
after the date of any change in control.

The estimated payments and benefits for each named executive officer due to an employment termination without cause absent a change in
control, assuming the triggering event took place on December 31, 2011, would be approximately as follows:

Mark C.
Rohr

Luther C.
Kissam, IV*

John M.
Steitz

Richard G.
Fishman

Scott A.
Tozier

John J.
Nicols

Karen
G.

Narwold

Estimated

payments $ 2,430,000 $ 1,821,000 $ 1,287,000 $435,000 $ 640,000 $ 656,000 $ 562,500
* Mr. Kissam�s estimated payment is calculated using an annualized based salary of $800,000, which became effective September 1, 2011.

In December 2006, we approved a severance compensation program for certain of our executive officers, pursuant to which we entered into
severance compensation agreements with each of Messrs. Kissam and Steitz. The severance compensation agreements replaced compensation
arrangements with Mr. Kissam that contained severance and change in control provisions. In September 2008, we entered into a severance
compensation agreement with Mr. Nicols.

On September 30, 2008, the Executive Compensation Committee approved and adopted revisions to the severance compensation program.
These revisions included adding provisions in order to comply with Code Section 409A that, among other things, require a six-month delay in
certain payments to participants following a termination of employment, adding provisions to reflect changes in non-qualified pension plan
participation for covered executives hired after 2004 and expanding from four to ten the number of executives who will have severance
compensation agreements.

In December 2011, we entered into severance compensation agreements with Mr. Tozier and Ms. Narwold who joined the Company on
January 31, 2011 and September 13, 2010, respectively.

The severance compensation agreements provide that, in the event of a change in control (as defined in the severance compensation agreements),
upon termination of employment by us other than for cause (as defined in the severance compensation agreements), upon death after the
execution of a definitive agreement which results in a change in control or upon good reason for resignation (as defined in the severance
compensation agreements), the executive will be entitled to (i) base salary and vacation pay accrued through the termination date, for the year in
which the termination occurs, (ii) accrued annual cash incentive award, (iii) a lump sum severance payment further described below, (iv) vesting
of any outstanding but unvested stock options and restricted stock, (v) payment of earned but not yet vested performance units, (vi) payment of a
portion of unearned and unvested performance units based on the greater of (A) the target number of performance units granted and (B) a
number of performance units based on actual performance against the performance criteria for the performance units for that portion of the
performance period elapsed up to the end of the most recently completed calendar quarter prior to the date of the change in control and based on
target performance during the balance of such performance period, (vii) the elimination of certain offsets for the short service benefits under our
SERP, (viii) other insurance and financial and outplacement counseling benefits and (ix) other than for Mr. Tozier and Ms. Narwold who are not
eligible to receive such payments, tax gross-up payments for any
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excise taxes imposed on the executive in connection with payments made under the relevant severance compensation agreement, not to exceed
$5MM with respect to Mr. Rohr or $3MM with respect to each of the others. The special benefits listed in items (iv), (v) and (vi) would apply in
the event of a change in control regardless of whether there is also a termination of employment.

The severance payments referenced in clause (iii) of the previous paragraph consist of the product of (x) the lesser of (a) two and (b) the product
of two and a fraction (not less than one) where the numerator is the number of days from the termination date until the executive�s anticipated
normal retirement date (defined in accordance with our pension plan), and the denominator is 730; multiplied by (y) the sum of (a) the greater of
the executive�s annual base salary immediately prior to termination and immediately prior to a change in control and (b) the greater of the amount
of the executive�s actual annual cash incentive award for the year preceding the date of the change in control and the amount of the executive�s
target cash incentive award for the year in which the change in control occurs except for Mr. Tozier and Ms. Narwold, where it is the greater of
the amount of the executive�s target cash incentive award in place immediately before the change in control, and the amount of the executive�s
target cash incentive award in place immediately before their date of termination. The severance amounts are subject to reduction if the
severance payments exceed certain Code limits by up to $100,000, except for Mr. Tozier and Ms. Narwold, whose severance payments are
subject to reduction if the net amount received by them would be greater than if such reductions were not to occur because of the imposition of
an excise tax in the absence of such reduction.

The severance compensation agreements provide that upon retirement or death absent an executed agreement resulting in a change in control,
the executive will receive benefits in accordance with our pension plans and insurance program. If an executive is terminated for cause or
voluntarily quits other than for good reason (as defined in the severance compensation agreements), then the executive is entitled to receive his
salary and benefits accrued through the date of termination in a lump sum payment. If an executive is terminated due to disability, then the
executive is entitled to receive the greater of the benefits determined in accordance with our pension plans and insurance program in effect
immediately prior to a change in control and those in effect at the time the benefits are paid.

The severance compensation agreement contains a one-year non-competition agreement for which the executive will receive consideration equal
to the greater of the executive�s annual base salary which was payable immediately prior to termination and immediately prior to a change in
control plus the amount of the executive�s actual annual cash incentive award for the year preceding the date of the change in control. The
severance payment will also be offset by the payment to the executive for the non-competition agreement.

The term of the severance compensation agreements ended December 31st, of the year in which we entered into the agreement, subject to
automatic one-year term extensions unless either the Executive Compensation Committee or the executive notifies the other of the desire not to
extend.

For purposes of the severance compensation agreements and the SPP, �change in control� means the occurrence of any of the following events:

� any person or group, as defined in Section 13(d)(3) of the Securities Exchange Act of 1934, becomes, directly or indirectly, the beneficial
owner of 20% or more of the combined voting power of the then outstanding voting securities (other than as a result of an issuance of
securities approved by continuing directors (as defined below), or open market purchases approved by continuing directors at the time the
purchases are made); provided, however, in the event such person or group becomes the beneficial owner of 20% or more, and less than
30%, of such voting securities, the Directors who are continuing directors determine by a vote of at least two-thirds of the continuing
directors that such event does not constitute a change in control,

� as a result of a reorganization, merger, share exchange or consolidation (each, a business combination), contested election of Directors or a
combination of any such items, the continuing directors cease to constitute a majority of our or any successor�s board of directors within
two years of the last of such transaction(s) or
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� our shareholders approve a business combination, subject to an exception where all or substantially all of the beneficial owners of our
outstanding voting securities immediately prior to such business combination own more than 60% (and no one person owns more than
30%) of the combined voting power of the then outstanding voting securities entitled to vote generally in the election of directors resulting
from the business combination in substantially the same proportions as immediately prior to such business combination, and at least a
majority of the directors after the business combination are continuing directors.

For purposes of the severance compensation agreements and the SPP, �continuing directors� means any member of our Board of Directors, while a
member of that Board of Directors, and (i) who was a member of our Board of Directors prior to December 15, 2006 for the severance
compensation agreements (or December 7, 2011 for severance compensation agreements executed in December 2011 or later) and December 13,
2007 for the SPP or (ii) whose subsequent nomination for election or election to our Board of Directors was recommended or approved by a
majority of the continuing directors.

In the event of the hypothetical occurrence of both (i) a change in control and (ii) a concurrent termination of a named executive officer in
accordance with such named executive officer�s severance compensation agreement and assuming these events took place on December 31,
2011, and the price per share of our Common Stock is $51.51 per share, the closing market price as of that date, each named executive officer
would be entitled to the following estimated payments and accelerated vesting:

Mark C.
Rohr

Luther C.

Kissam,

IV*

John M.

Steitz

Richard
G.

Fishman
Scott A.
Tozier

John J.

Nicols
Karen G.
Narwold

Lump sum severance payment(1) $ 2,810,000 $ 1,543,000 $ 1,315,000 N/A $ 880,000 $ 885,000 $ 635,000
Tax gross-up(2) $ � $ � $ � N/A N/A $ � N/A
Accelerated value(s) of equity
compensation(3) $ 7,504,877 $ 4,612,266 $ 4,612,266 N/A $ 1,287,750 $ 2,921,010 $ 796,500
Accelerated value(s) for
performance units(4) $ 7,443,195 $ 3,528,435 $ 3,219,375 N/A $ 772,650 $ 1,406,223 $ 463,590
Elimination of offsets under SERP $ 295,146 $ 150,561 $ 201,953 N/A N/A $ � N/A
Counseling and other insurance
benefits(5) $ 41,384 $ 58,232 $ 69,374 N/A $ 65,750 $ 58,232 $ 65,750
Non-competition agreement(6) $ 2,810,000 $ 1,543,000 $ 1,315,000 N/A $ 400,000 $ 885,000 $ 490,000

Total $ 20,904,602 $ 11,435,494 $ 10,732,968 N/A $ 3,406,150 $ 6,155,465 $ 2,450,840

* Mr. Kissam�s lump sum severance payment and non-competition agreement amount is based on a 2011 annualized base salary of $800,000
which became effective on September 1, 2011. Please refer to footnote 1 in the Summary Compensation Table on page 47 for further
information.

1 As described above, upon termination following a change in control the named executive officer would be entitled to a lump sum severance
payment equal to two times his annual base compensation and actual annual variable compensation reduced by the amount of the
non-competition payment, as described above. The amount shown in the table is the final amount, which has already been lowered by the
amount of the non-competition payment, also shown in the table.
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2 Gross-up of excise tax is subject to a maximum payment, as described above.

3 Upon a change in control, all unvested stock options and restricted stock held by a participant under our incentive compensation programs
will immediately vest and be non-forfeitable.

4 Upon a change in control,

(i) any performance units which have been earned but not yet vested, will become vested and non-forfeitable and paid to the named
executive officer on the date of the change in control;

(ii) that portion of the unearned performance units described in clause (iii) below will become vested and non-forfeitable and paid to the
named executive officer on the date of the change in control;

(iii) the number of performance units to be vested and paid in accordance with clause (ii) above will equal the greater of:

(A) the target number of performance units granted to a named executive officer; and

(B) a number of performance units based on our actual performance against the performance criteria for the performance units for
that portion of the performance period elapsed up to the end of the most recently completed calendar quarter prior to the date of
the change in control and based on target performance during the balance of such performance period.

With respect to the performance units, the measurement period for the unearned performance units has not yet concluded. However the unearned
performance unit metrics were measured at 200% of the Target levels at December 31, 2011. Please see �Compensation Discussion and Analysis�
beginning on page 29 for further information concerning the 2010 Performance Unit Award.

5 This amount includes outplacement counseling not to exceed $25,000, financial counseling not to exceed $10,000. For Messrs. Rohr,
Kissam, Steitz and Nicols the value of the continuation of medical benefits is for two years following termination. And for Mr. Tozier and
Ms. Narwold the value of the continuation of medical benefits is for 18 months following termination.

6 The executive will receive a lump sum non-competition payment at termination of employment in return for an agreement not to compete
for a one-year period following termination of employment as described above.

Equity Compensation Plan Information

The following table presents information as of December 31, 2011, with respect to compensation plans under which shares of our Common
Stock are authorized for issuance.

Plan Category

Number of Securities to
Be Issued upon Exercise
of Outstanding Options,
Warrants and Rights(1)

Weighted Average
Exercise Price of

Outstanding Options,
Warrants and Rights(2)

Number of Securities
Remaining Available
for Future Issuance

under Equity
Compensation Plans(3)

  Equity Compensation Plans

  Approved by Shareholders
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  1998 Incentive Plan 159,000           $12.77 �(4)

  2003 Incentive Plan 109,925           $19.21 �(5)

  2008 Incentive Plan 2,413,730(6) $35.48 4,723,670           
  2008 Directors Stock Plan(7) �                 � 49,875           
  Equity Compensation Plans Not

  Approved by Shareholders(8) �                 � �           
Total 2,682,655           $33.47 4,773,545           

1 There are no outstanding warrants or rights. Does not include restricted stock.
2 These amounts do not include shares of restricted stock.
3 Amounts exclude any securities to be issued upon exercise of outstanding options.
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4 As permitted under the terms of the Albemarle Corporation 1998 Incentive Plan, we approved an amendment to the Albemarle Corporation
1998 Incentive Plan effective October 1, 2003 canceling all authorized shares remaining for future grants or awards.

5 As permitted under the terms of the Albemarle Corporation 2003 Incentive Plan, we approved an amendment to the Albemarle Corporation
2003 Incentive Plan effective April 30, 2008 canceling all authorized shares remaining for future grants or awards.

6 Amount includes 180,250 units and 189,900 units from the March 12, 2010 and January 31, 2011 Performance Unit Awards at Target
levels, respectively.

7 The 2008 Stock Compensation Plan for Non-Employee Directors (�Directors Stock Plan�) permits the grant of shares of stock to each of our
non-employee Directors. The maximum aggregate number of shares of Common Stock that may be issued under the 2008 Directors Stock
Plan is 100,000 shares.

8 We do not have any equity compensation plans that have not been approved by shareholders.
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PROPOSAL 3 � ADVISORY RESOLUTION APPROVING EXECUTIVE COMPENSATION

General Information

Shareholders have an opportunity to cast an advisory vote on compensation of our named executive officers, as disclosed in this Proxy
Statement. This proposal, commonly known as �Say on Pay,� gives shareholders the opportunity to approve, reject or abstain from voting on the
proposed resolution regarding our fiscal year 2011 executive compensation program. Approval of this proposal requires that the votes cast in
favor of the proposal exceed the number of votes cast in opposition to the proposal. At our 2011 Annual Meeting, a majority of our shareholders
voted to annually advise us on a Say on Pay proposal, and the Board of Directors determined that the Company will hold an annual shareholder
advisory vote on executive compensation. This non-binding, advisory vote on the frequency of Say on Pay must be held at least every six years.

Our compensation philosophy policies are comprehensively described in the Compensation Discussion and Analysis and the Compensation of
Executive Officers sections, and the accompanying tables (including all footnotes) and narrative, beginning on page 29 of this Proxy Statement.
The Executive Compensation Committee designs our compensation policies for our named executive officers to create executive compensation
arrangements that are linked both to the creation of long-term growth, sustained shareholder value and individual and corporate performance,
and are competitive with peer companies of similar size, value and complexity and encourage stock ownership by our senior management. Based
on its review of the total compensation of our named executive officers for fiscal year 2011, the Executive Compensation Committee believes
that the total compensation for each of the named executive officers is reasonable and effectively achieves the designed objectives of driving
superior business and financial performance, attracting, retaining and motivating our people, aligning our executives with shareholders�
long-term interests, focusing on the long-term and creating balanced program elements that discourage excessive risk taking.

The Executive Compensation Committee values the opinions that our shareholders express in their votes and will consider the outcome of the
vote when making future executive compensation decisions as it deems appropriate. However, neither the approval nor the disapproval of this
resolution will be binding on the Board of Directors or us nor construed as overruling a decision by the Board of Directors or us. Neither the
approval nor the disapproval of this resolution will create or imply any change to our fiduciary duties or create or imply any additional fiduciary
duties for the Board of Directors or us.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE �FOR� THE RATIFICATION OF THE
ADVISORY RESOLUTION TO APPROVE THE COMPANY�S COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS:

�RESOLVED, that the Company�s shareholders APPROVE, on an advisory basis, the compensation paid to the Company�s named executive
officers as disclosed in this Proxy Statement pursuant to the SEC�s compensation disclosure rules, including the Compensation Discussion and
Analysis, compensation tables and narrative discussion.�

**********

SHAREHOLDER PROPOSALS

Under applicable regulations of the SEC, any shareholder desiring to make a proposal to be acted upon at the 2013 Annual Meeting must present
such proposal to our Secretary at our principal office at 451 Florida Street, Baton Rouge, Louisiana 70801, not later than February 8, 2013, in
order for the
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proposal to be considered for inclusion in our 2013 Proxy Statement. We anticipate holding the 2013 Annual Meeting on Wednesday, May 8,
2013.

Our Bylaws provide that a shareholder entitled to vote for the election of Directors may nominate persons for election to the Board of Directors
by delivering written notice to our Secretary. With respect to an election to be held at an annual meeting of shareholders, such notice generally
must be delivered not later than the close of business on the 90th day, nor earlier than the close of business on the one-hundred twentieth day
prior to the first anniversary of the preceding year�s annual meeting. With respect to an election to be held at a special meeting of shareholders,
such notice must be delivered not earlier than the close of business on the one-hundred twentieth day prior to such special meeting, and not later
than the close of business on the later of the ninetieth day prior to such special meeting or the tenth day following the day on which public
announcement is made of the date of the special meeting and of the nominees proposed by the Board of Directors to be elected at such special
meeting.

The Secretary must receive written notice of a shareholder proposal to be acted upon at the 2013 Annual Meeting not later than the close of
business on February 8, 2013, or earlier than the close of business on January 9, 2013. In order for a shareholder to bring other business before a
shareholder meeting, we must receive timely notice within the time limits described above. As to each matter, the shareholder�s notice must
contain:

� a brief description of the business desired to be brought before the meeting;

� the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event
that such business includes a proposal to amend our Bylaws, the language of the proposed amendment);

� the reasons for conducting such business at the meeting;

� any material interest in such business of such shareholder and for the beneficial owner, if any, on whose behalf the
proposal is made; and

� as to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made, the
information described above with respect to the shareholder proposing such business.

The requirements found in our Bylaws are separate from, and in addition to, the requirements of the SEC that a shareholder must meet to have a
proposal included in our Proxy Statement.

CERTAIN MATTERS RELATING TO PROXY MATERIALS AND ANNUAL REPORTS

Electronic Access of Proxy Materials and Annual Reports

This Proxy Statement and the 2011 Annual Report are available on our Internet website at
http://www.albemarle.com/Investors/Financials/Annual-Reports. Shareholders can elect to access future proxy statements and annual reports
over the Internet instead of receiving paper copies in the mail. Providing these documents over the Internet will reduce our printing and postage
costs and the number of paper documents shareholders would otherwise receive. We will notify shareholders who consent to accessing these
documents over the Internet when such documents will be available. Once given, a shareholder�s consent will remain in effect until such
shareholder revokes it by notifying us otherwise at Secretary, Albemarle Corporation, 451 Florida Street, Baton Rouge, Louisiana 70801.
Shareholders of record voting by mail can choose this option by marking the appropriate box on the proxy included with this Proxy Statement
and shareholders of record voting by telephone or over the Internet can choose this option by following the instructions provided by telephone or
over the Internet, as applicable. Beneficial owners whose shares are held in street name should refer to the information provided by the
institution that holds such beneficial owner�s shares and follow the instructions on how to elect to access future proxy statements and annual
reports over the Internet, if this option is provided by such institution. Paper copies of these documents may be requested by writing us at
Investor Relations,

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3/A

Table of Contents 65



67

Edgar Filing: CORCEPT THERAPEUTICS INC - Form S-3/A

Table of Contents 66



Albemarle Corporation, 451 Florida Street, Baton Rouge, Louisiana 70801 or by telephoning 225.388.8011.

�Householding� of Proxy Materials and Annual Reports for Record Owners

The SEC rules permit us, with your permission, to deliver a single proxy statement and annual report to any household at which two or more
shareholders of record reside at the same address. Each shareholder will continue to receive a separate proxy. This procedure, known as
�householding,� reduces the volume of duplicate information you receive and helps to reduce our expenses. Shareholders of record voting by mail
can choose this option by marking the appropriate box on the proxy included with this Proxy Statement and shareholders of record voting by
telephone or over the Internet can choose this option by following the instructions provided by telephone or over the Internet, as applicable.
Once given, a shareholder�s consent will remain in effect until such shareholder revokes it by notifying our Secretary as described above. If you
revoke your consent, we will begin sending you individual copies of future mailings of these documents within 30 days after we receive your
revocation notice. Shareholders of record who elect to participate in householding may also request a separate copy of future proxy statements
and annual reports by contacting our Investor Relations department as described above.

Separate Copies for Beneficial Owners

Institutions that hold shares in street name for two or more beneficial owners with the same address are permitted to deliver a single proxy
statement and annual report to that address. Any such beneficial owner can request a separate copy of this Proxy Statement or the 2011 Annual
Report by contacting our Investor Relations department as described above. Beneficial owners with the same address who receive more than one
Proxy Statement and the 2011 Annual Report may request delivery of a single Proxy Statement and the 2011 Annual Report by contacting our
Investor Relations department as described above.

OTHER MATTERS

The Board of Directors is not aware of any matters to be presented for action at the Meeting other than as set forth in this Proxy Statement.
However, if any other matters properly come before the Meeting, or any adjournment or postponement thereof, the person or persons voting the
proxies will vote them in accordance with their best judgment.

By Order of the Board of Directors

Karen G. Narwold, Secretary
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ALBEMARLE CORPORATION

451 FLORIDA STREET

BATON ROUGE, LOUISIANA 70801

Vote 24 hours a day, 7 days a week!

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your proxy instructions and for
electronic delivery of information up until 11:59 P.M. Eastern
Time on May 8, 2012. Have this proxy card in hand when you
access the web site and follow instructions to obtain your records
and to create an electronic record of your proxy instructions.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your proxy instructions
up until 11:59 P.M. Eastern Time on May 8, 2012. Have this proxy
card in hand when you call and then follow the telephonic prompts.

-OR-

VOTE BY MAIL
Mark, sign and date your proxy card and return it  in the
postage-paid envelope we have provided or return it to Albemarle
Corporation, c/o Broadridge, 51 Mercedes Way, Edgewood, NY
11717.

If you vote by Internet or telephone, please do not send your
proxy by mail.

ELECTRONIC ACCESS TO FUTURE DOCUMENTS NOW
AVAILABLE
Albemarle Corporation (the �Company�) provides its annual reports
and proxy solicitation materials, including notices to shareholders
of annual meetings and proxy statements, over the Internet. If you
give your consent to access these documents over the Internet, the
Company will advise you when these documents become available
on the Internet. Providing these documents over the Internet will
reduce the Company�s printing and postage costs. Once you give
your consent, it will remain in effect until you notify the Company
that you wish to resume mail delivery of the annual reports and
proxy statements. Even though you give your consent, you still
have the right at any time to request copies of these documents.

To give your consent, mark the box located on the attached card
below if voting by mail or respond to the prompts if voting by
telephone or the Internet.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M42275-P21490                         KEEP THIS PORTION FOR YOUR RECORDS

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY
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ALBEMARLE CORPORATION

Vote on Directors

For
All

Withhold
All

For All
Except

To withhold authority to vote for any individual
nominee(s), mark �For All Except� and write the
number(s) of the nominee(s) on the line below.

The Board of Directors recommends
that you vote FOR the following: ¨ ¨ ¨

1. Election of Directors

Nominees:

(01)   Jim W. Nokes (06)    Barry W. Perry
(02)   Willam H. Hernandez (07)    John Sherman, Jr.
(03)   R. William Ide, III (08)    Harriett Tee Taggart
(04)   Luther C. Kissam, IV (09)    Anne Marie Whittemore
(05)   Joseph M. Mahady

For Against Abstain
Vote on Proposal

The Board of Directors recommends you vote FOR Proposals 2 and
3 below:

2. Ratification of the appointment of PricewaterhouseCoopers LLP as the Company�s independent registered public accounting
firm for the fiscal year ending December 31, 2012.

¨ ¨ ¨

3. Ratification of the advisory resolution to approve the Company�s compensation for our named executive officers. ¨ ¨ ¨

NOTE: In their discretion, the proxies are authorized to vote upon such other business as may properly come before the meeting
or any adjournment thereof.

For address changes and/or comments, please check this box
and write them on the back where indicated.

¨

Please indicate if you plan to attend this
meeting.

¨ ¨ Please indicate if you wish to access annual reports and
proxy statements electronically via the Internet rather
than receiving a hard copy. Please note that you will
continue to receive a proxy card for voting purposes
only.

¨ ¨

Yes No Yes No
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Please sign name exactly as it appears on the stock certificate. Only one of several joint owners or co-owners need sign.
Fiduciaries should give full title below.

Signature [PLEASE SIGN
WITHIN BOX] Date Title (FOR FIDUCIARIES) Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

Albemarle Corporation�s Notice and Proxy Statement, Annual Report and Shareholder Letter are available at

www.proxyvote.com.

M42276-P21490        

Albemarle Corporation
Proxy for Annual Meeting of Shareholders to be held on Wednesday, May 9, 2012

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints as proxies Luther C. Kissam, IV and Karen G. Narwold, or any of them, with full power of substitution
in each case, to vote all shares of Albemarle Corporation owned by the undersigned as of March 2, 2012, at the annual meeting of
shareholders to be held Wednesday, May 9, 2012, and at any and all adjournments or postponements thereof.

The Proxy when properly executed will be voted in the manner directed herein by the undersigned shareholder. If no direction is made,
this Proxy will be voted FOR all nominees, FOR Proposals 2 and 3 and according to the discretion of the proxy holders, on any
other matters that may properly come before the meeting or any and all adjournments or postponements thereof.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side
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