
~ALBEMARLE® 
4250 Congress St. Suite 900 
Charlotte, NC 28209 

March 29, 2021 

Director 

Telephone: 980-999-5195 
Facsimile: 980-299-5122 

The Arkansas Department of Energy and Environment 
Division of Environmental Quality (DEQ) 
Solid Waste Division 
5301 Northshore Drive 
North Little Rock, Arkansas 72118-5317 

. AFIN: 14--Dcoz s{ 
PMT#:OIJS 5 

APR 0 7 2021 
DOC ID#; ~4'i?52 · 
TO: $ >File L. ffl 

APR 0 7 2021 
DOC 10#: 7'1 'i 53 
TO: ED'> 8Tfl L. t::B 

RE: Financial Assurance for Albemarle Corporation, 2270 Highway 79 South, Magnolia, AR 71753 

Please find an enclosed copy of the financial assurance disclosures for the South Plant CAO No. LIS 98-
167 (amended by 98-167-001) at the above referenced facility. The language in this document is from 
Regulation 22, which in tum is referenced in Regulation 23 for meeting the financial assurance 
requirements for the Hazardous Waste section. 
If you have any questions, please contact me at (980) 999-5195. 

Sincerely, 

Trey Fortenberry 
Corporate Environmental Specialist 
Albemarle Corporation 

CC: David Lima, Albemarle 
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If you have any questions, please contact me at (980) 999-5195.

Sincerely,

Trey Fortenberry
Corporate Environmental Specialist
Albernarle Corporation

CC: David Limna, Albernarle
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Reg.22.1405 — Allowable Mechanisms

As provided in 40 CFR 258.74 the mechanisms used to demonstrate flnancial assurance under this Chapter must ensure that the funds

necessary to meet the costs of closure, post-closure care, and corrective action for known releases will be available whenever they are

needed. Owners and operators must choose from the options specified in paragraphs (a) through (j) of this section. Financial

assurance required by this chapter should be flied on forms developed and provided by the department.

LETTERFROM CHIEF FINANCIAL OFFICER

Director

Arkansas Department ofEnergy & Environment

(DEQ)
5301 Northshore Drive

North Little Rock, Arkansas 72118-5317

Jam the chiefffinancial offficer ofAlbemarle Corporation, 4250 Congress Street, Suite 900, Charlotte, North Carolina

28209. This letter is in support of this firm’s use ofthe Financial Test to demonstrate ffinancial assurance for closure

and/or post-closure costs, as specified in Chapter 14 ofAPC&EC Regulation 22 (Solid Waste Management Act).

1. This ffirm is the owner or operator of the following facilities for which ffinancial assurance for closure,

post-closure care, correptive action, or the sum ofthe combination of such costs to be covered, and any

other environmental obligations demonstrated through the ffinancial test specified in Reg.22. 1405 (e). The

current closure and/or post-closure cost estimates covered by the test are shown for each facility.

a. Class 1 —40 CFR nart 258

Name & Permit Number: None

AFIN:

Physical Location:
_________________________________________________

Closure Cost Estimate:
___________________________________________________

Post-Closure Cost Estimate:
______________________________________________

b. (1) Class 3—40 CFR Dart 258

Name & Permit Number: Albemarle-South Plant Landffill Permit No. 175-S

AFIN: 14-00028

Physical Location: 2270 Highway 79 South, Magnolia, Arkansas 71753

Closure Cost Estimate: $1.540,635

Post-Closure Cost Estimate: $375,049

(2) Class 3—40 CFR Dart 258

Name & Permit Number: Albemarle-South Plant Solid Waste Disposal Vault

Permit No. 251 -53N-Rl

AFIN: 14-00028

Physical Location: 2270 Highway 79 South. Macnolia, Arkansas 71753

Closure Cost Estimate: $820,286

Post-Closure Cost Estimate: $799,688

c. Class 4—40 CFR nart 258

Name & Permit Number: None

AFIN:

Physical Location:
______________________________________________

Closure Cost Estimate:
________________________________________________

Post-Closure Cost Estimate:
______________________________________________

d. UIC Facilities —40 CFR nart 144

Name & Permit Number: UIC Well Permit No. 4-UR-3

AF1N: 14-00028

Physical Location: 2270 Highway 79 South, Magnolia, Arkansas 71753

Closure Cost Estimate: $564.392
Post-Closure Cost Estimate: None
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e. Petroleum Undereround Stora2e Tank Facilities —40 CVR nart 280

Name & Permit Number: None

AFIN:

Physical Location:
_____________________________________________

Closure Cost Estimate:
______________________________________________

Post-Closure Cost Estimate:
__________________________________________

f. PCB Storaee Facilities —40 CFR Dart 761

Name & Permit Number: None

AFIN:

Physical Location:
_____________________________________________

Closure Cost Estimate:
____________________________________________

Post-Closure Cost Estimate:
__________________________________________

g. Hazardous Waste TSD Facilities —40 CFR Darts 264 & 265

Name & Permit Number: South Plant CAO No. LIS 98-167 as amended by

98-167-001

AFJN: 14-00028

Physical Location: 2270 Highway 79 South, Magnolia, Arkansas 71753

Closure Cost Estimate: None

Post-Closure Cost Estimate: $3,505,379

2. In states other than Arkansas, this ffirm, as owner or operator or guarantor, is demonstrating ffinancial

assurance for the closure or post-closure care of the following facilities through the use of a test

equivalent or substantially equivalent to the ffinancial test speciffied in Regulation 22, Chapter 14. The

current closure andlor post-closure cost estimates covered by such a test are shown for each facility:

EPA

I.D. NO. FACILITY Closure Cost Post-Closure

Cost

NJD 000310961 Albemarle Corporation $0 $5,042,000
880 Main Street

Middlesex County

Sayreville, New Jersey 08872

EPA

I.D. NO. FACILITY Closure Cost Post-Closure

Cost

GAD-980-843-155 Excalibur Realty Company $0 $4,487,813
1219 Old Clyattville Road

Valdosta, GA 31601
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This firm is required to flue a Form 10K with the Securities and Exchange Commission (SEC) for the latest

flscal year.

The ffiscal year of this ffirm ends on December 31. The figures for the following items marked with an asterisk

are derived from this ffirm’s independently audited, year-end financial statements for the latest completed
ffiscal year, ended December 31, 2019.

ALTERNATIVE II

1. Sum of current closure and post-closure estimates[total of all cost estimates shown in the 2 paragraphs
above]: $17,135,242 .

2. Total liabilities: $ 5,982,352,000 .

3. Net Worth: $4,268,227,000 .

4. Is line 2 divided by line 3 less than 1.5? X Yes __________No.

5. The sum of the current closure, post-closure care, corrective action cost estimates and any other

environmental obligations, including guarantees plus $10 million: $120,266,242.

6. Tangible net worth: $2,253,602,000.

7. Is line 6 greater than line 5? X Yes _____________No.

8. Net worth: $ 10,000.000 (must be at least $10 million).

9. Line 8 plus the amount of any guarantees that have not been recognized as liabilities on the financial

statements: $103.13 1.000 (provided all

of the current closure, post-closure care, and corrective action costs and any other environmental

obligations covered by a financial test are recognized as liabilities on the owner’s or operator’s audited

financial statements).

10. Is line 6 greater than line 9? X Yes _____________No.

11. Total assets in U.S.? $2,083,259,609 .

12. Is line 11 at least equal to line 1? X Yes No.
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I hereby certify that the wording of this letter is in compliance with wording speciffied in APC&EC Regulation
22.1405 (e)(2)(i)(A)(a) and (b), as such regulations were constituted on the date shown immediately below.

ALBE E CORPORATION

ScttA.Toier
Executive Vice President

Chief Financial Offcer
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RCRA SUBTITLE I) FINANCIAL ASSURANCE CHECKLIST

CORPORATE FINANCIAL TEST

Facility Name: Albemarle Corporation Permit No. 175-S

FINANCIAL TEST: An owner or operator with IIe ffinancial assets to absorb the costs of

closure, post-closure care, and corrective action may comply with

ffinancial assurance requirements by using the ffinancial test.

TEST COVERS: El Closure E Post-Closure Care

NJ Corrective Action

Facility Name: Albemarle Corporation

Address: 1970 Highway 79 5, Magnolia, AR 71753

Contact Person/Title: Trey Fortanberry, Corporate Environmental Specialist

ContactPhoneNo.: 9809995195

Facility’s Fiscal Year Ends: December 31

Closure Cost Estimate (Agency Approved): $1,540,635

Annual Engineering, Inspection Report 6/30/20
Source Document / Date:

Resubmitted per ADEQ request (Richard Bennett) and

approval received in 18 Hov 20 email from Richard Bennett

Post-Closure Cost Estimate (Agency Approved): $375, 049

Source Document/Date: Annual Engineering, Inspection Report 6/30/20

Resubmitted per ADEQ request (Richard Bennett) and

approval received in 18 Nov 20 email from Richard Bennett

Corrective Action (Agency Approved):

Source Document / Date:
____________________________________

Reviewed by:

Date:
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FINANCIALCOMPONENT

YES NO QUESTION
ifte owner or onerator satisfy one (1) oft/ic foiowiizL’ three conditions:

0
Is the current bond rating of the owner or operator adequate?

Indicate the appropriate Bond Rating and the source:

EStandard and Poor’s n Moody’s

nAAA nAaa

nAA jAa

oA nA

BBB nBaa

[Reg.22.1405 (e)(1)(i)(A)J

OR

Does the owner or operator have a ratio of less than 1.5 comparing total liabilities to net

worth?

n Total Liabilities < 1.5

Net Worth

LReg.22.1405 (e)(1)(i)(B)]

OR

Does the owner or operator have a ratio of greater than 0.10 comparing the sum of net

income plus depreciation, depletion an amortization, minus $10 million, to total liabilities?

n Net income + depreciation + depletion + amortization - $10 million >0.10

Total Liabilities

[Reg.22.1405 (e)(1)(ll(C)]

The taneible net worth ofthe ow,,er or onerator must be ereater than:

0
The sum of the current closure, post-closure care, corrective action cost estimates and any

other environmental obligations, including guarantees, covered by a ffinancial test plus $10

million except as provided in the paragraph below.

Tangible net worth>
Cunent closure + post-closure + corrective action + oIIer environmental oblieations + $10 million

[Reg.22.1405 (e)(1)(ii)(A)]
.

AND

$10 million in net worth plus the amount of any guarantees that have not been recognized
as liabilities on the ffinancial statements provided all of the current closure, post-closure
care, and corrective action costs and any other environmental obligations covered by a

financial test are recognized as liabilities on the owner’s or operator’s audited ffinancial

statements, and subject to the approval of the Director.

[Reg.22.1405 (e)(1)(ii)(B)]
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FINANCIALCOMPONENT (continued)

• AND

Does the owner or operator have assets located in the United States amounting to at least

the sum of current closure, post-closure care, corrective action cost estimates and any
other environmental obligations covered by a financial test as described in paragraph
Reg.22. 1405 (e)(3) Calculation of Costs to be Assured.

[Reg.22.1405(e)(1)(iii)]
.

RECORDKEEPINGAND REPORTINGREQUIREMENTS

The local government owner or operator must place the following documentation in the facility’s operating record

and furnish the information to the Director for approval:

YES NO N/A DOCUMENTATION

A letter sinned by the facility’s chief ffinancial offcer that:

Lists all the current cost estimates for closure, post-closure care, corrective action, or the sum of

the combination of such costs to be covered and any other environmental obligations assured by a

ffinancial test, including, but not limited to:

Cost estimates required for municipal solid waste management facilities under 40 CFR part 258.

Cost estimates required for UIC facilities under 40 CFR part 144.

Cost estimates required for petroleum underground storage tank facilities under 40 CFR part 280.

Cost estimates required for PCB storage facilities under 40 CFR part 761.

Cost estimates required for hazardous waste treatment, storage, and disposal facilities under 40

CFR parts 264 and 265.

(Reg.22.1405 (e)(2)(i)(A)(a)l

Provides evidence demonstrating that the ffirm meets the conditions of the ffinancial

component, as described in Reg.22.1405 (e)(1)(i)(A) (e)(1)(i)(B)Q_(e)(1)(i)(C)

Reg.22. 1405 (e)(1)(ii)au..(e)(1)(iii).

IReg.22.1405 (e)(2)(i)(A)(b)l

An example letter containing requirements above is attached.

o o A report fflom an independent certiffied public accountant that examines the owner’s or

operator’s ffinancial statements for the latest completed ffiscal year. If a report has been

submitted, indicate the nature of the opinion rendered:

n Unqualiffied Opinion
u Disclaimer of Opinion or Adverse Opinion
E Qualiffied Opinion

[Reg.22.1405 (e)(2)(i)(B)]

o Do the audited ffinancial statements referred to in paragraph (e)(2)(i)(B) contain ffinancial

data that isd[ferent from ffinancial data that is provided in the chief ffinancial offficer’s

letter showing that the owner or operator satisffies paragraph (e)(1)(i)(B) or (e)(1)(i)(C)?

‘xl

D

IJ

0

U

0

0

U

0

x

x

0
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c o xi

If yes. the following anDlies:

A special report fflom the owner’s or operator’s independent certified public accountant

to the owner or operator is required. The special report shall be based upon an agreed
upon procedures engagement in accordance with professional auditing standards and

shall describe the procedures performed in comparing the data in the chief financial

officer’s letter derived from the independently audited, year-end flnancial statements for

the latest flscal year with the amounts in such financial statements, the ffindings of that

comparison, and the reasons for any diLerences

[(e)(2)(i)(C)]

xi

xi D

o

fl

Does the chief flnancial offficer’s letter provide a demonstration that the flnn has assured

for environmental obligations as provided in paragraph (e)(1)(ii)(B)?

If yes. the following annlies:

The letter must include a report fflom the independent certified public accountant that

verifles that all ofthe environmental obligations covered by a flnancial test have been

recognized as liabilities on the audited financial statements, how these obligations have
been measured and reported, and that the tangible net worth ofthe ffirm is at least $10

million plus the amount of any guarantees provided.

[(e)(2)(i)(D)]

r o o Has the owner or operator updated the information and placed the updated information in

the operating record within 90 days following the close ofthe owner or operator’s fiscal

year, and provided the infonnation to the Director for approval?

Date the update information received by the Department? ..

[(e)(2)(iii)]

Reviewed by:

Date:

Comments:
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RCRA SUBTITLE D FINANCIAL ASSURANCE CHECKLIST

CORPORATE FINANCIAL TEST

Facility Name: Albemarle Corporation Permit No. 251

FINANCIAL TEST: An owner or operator with the ffinancial assets to absorb the costs of

closure, post-closure care, and corrective action may comply with

ffinancial assurance requirements by using the ffinancial test.

TEST COVERS: E Closure In Post-Closure Care

In Corrective Action

Facility Name: Albemarle Corporation

Address: 1970 Highway 79 S, Magnolia, AR 71753

Contact Person/Title: Trey Fortenberry, Corporate Environmental Specialist

Contact Phone No.: 9809995195

Facility’s Fiscal Year Ends: December 31

Closure Cost Estimate (Agency Approved): $820,286

Source Document/Date: Annual Engineering, Inspection Report 6/30/20

Resubmitted per ADEQ request (Richard Bennett) and approval
received in 18 Nov 20 email from Richard Bennett

Post-Closure Cost Estimate (Agency Approved): $799,688

Source Document/Date:
Annual Engineering, Inspection Report 6/30/20

Resubmitted per ADEQ request (Richard Bennett) and approval
received in 18 Nov 20 email from Richard Bennett

Corrective Action (Agency Approved):

Source Document / Date:
______________________________________

Reviewed by:

Date:
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FINANCIALCOMPONENT

YES NO QUESTION
Does the owner m- imergwr uusrv one (1) ofthe fol1owin three conditions:

Is the current bond rating ofthe owner or operator adequate?

Indicate the appropriate Bond Rating and the source:

nStandard and Poor’s p Moody’s

oAAA oAaa

uAA nAa

BBB x Baa

[Reg.22.1405 (e)(1)(i)(A)1

OR

Does the owner or operator have a ratio of less than 1.5 comparing total liabilities to net

worth?

Total Liabilities < 1.5

Net Worth

[Reg.22.1405 (e)(1)(i)(B)]

OR

Does the owner or operator have a ratio of greater than 0.10 comparing the sum of net

income plus depreciation, depletion an amortization, minus $10 million, to total liabilities?

Net income + depreciation + depletion + amortization -$10 million >0.10

Total Liabilities

[Reg.22.1405(e1(1)(i)(C)1

The taneihie net worth ofthe owner or onerator must be greater than:

The sum of the current closure, post-closure care, corrective action cost estimates and any

other environmental obligations, including guarantees, covered by a ffinancial test plus $10

million except as provided in the paragraph below.

Tangible net worth>

Current closure + post-closure + corrective action + other environmental obligations + $10 million

lReg.22.1405 (e)(I)(ii)(A)]

AND

D $10 million in net worth plus the amount of any guarantees that have not been recognized
as liabilities on the ffinancial statements provided all ofthe current closure, post-closure
care, and corrective action costs and any other environmental obligations covered by a

ffinancial test are recognized as liabilities on the owner’s or operator’s audited ffinancial

statements, and subject to the approval ofthe Director.

(Reg.22.1405 (e)(1)(ii)(B)J
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FINANCIALCOMPONENT (continued)

AND

Does the owner or operator have assets located in the United States amounting to at least

the sum of current closure, post-closure care, corrective action cost estimates and any
other environmental obligations covered by a ffinancial test as described in paragraph
Reg.22.1405 (e)(3) Calculation ofCosts to be Assured.

[Reg.22.1405(e)(1)(iii)J

RECORDKEEPING AND REPORTING REQUIREMENTS

The local government owner or operator must place the following documentation in the facility’s operating record

and furnish the information to the Director for approval:

YES NO N/A DOCUMENTATION

o o
A letter signed by the facility’s chief ffinancial offcer that:

Lists all the current cost estimates for closure, post-closure care, corrective action, or the sum of

the combination of such costs to be covered and any other environmental obligations assured by a
0

ffinancial test, including, but not limited to:

El 0 Cost estimates required for municipal solid waste management facilities under 40 CFR part 258.

U El Cost estimates required for UIC facilities under 40 CFR part 144.

o x Cost estimates required for petroleum underground storage tank facilities under 40 CFR part 280.

0 o
Cost estimates required for PCB storage facilities under 40 CFR part 761.

Cost estimates required for hazardous waste treatment, storage, and disposal facilities under 40

CFR parts 264 and 265.

o o IReg.22.1405 (e)(2)(i)(A)(a)1

Provides evidence demonstrating that the ffirrn meets the conditions of the ffinancial

component, as described in Reg.22.1405 (e)(1)(i)(A)R.(e)(1)(i)(B) .(e)(1)(i)(C) azi.LI

Reg.22. 1405 (e)( 1 )(ii)an..(e)(l )(iii).

IReg.22.1405 (e)(2)(i)(A)(b)]

An example letter containing requirements above is attached.

o o A report from an independent certiffied public accountant that examines the owner’s or

operator’s financial statements for the latest completed ffiscal year. If a report has been

submitted, indicate the nature ofthe opinion rendered:

ix Unqualified Opinion
o Disclaimer ofOpinion or Adverse Opinion
o Qualified Opinion

[Reg.22.1405 (e)(2)(i)(B)1

o o Do the audited financial statements referred to in paragraph (e)(2)(i)(B) contain flnancial

data that is dif’ferent from ffinancial data that is provided in the chief financial offlcer’s

letter showing that the owner or operator satisfies paragraph (e)(1 )(i)(B) or (e)(1 )(i)(C)?
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LI 0

If yes. the follpwin aDohies:

A special report fflom the owner’s or operator’s independent certiffied public accountant

to the owner or operator is required. The special report shall be based upon an agreed
upon procedures engagement in accordance with professional auditing standards and

shall describe the procedures performed in comparing the data in the chief ffinancial

offficer’s letter derived fflom the independently audited, year-end ffinancial statements for

the latest ffiscal year with the amounts in such ffinancial statements, the ffindings of that

comparison, and the reasons for any differences

[(e)(2)(i)(C)1

I

n

0

o

0

Does the chief ffinancial offcer’s letter provide a demonstration that the ffirm has assured

for environmental obligations as provided in paragraph (e)(1 )(ii)(B)?

Jf yes. the foIlowin inDlies:

The letter must include a report fflom the independent certiffied public accountant that

veriffies that all of the environmental obligations covered by a ffinancial test have been

recognized as liabilities on the audited ffinancial statements, how these obligations have
been measured and reported, and that the tangible net worth ofthe ffirm is at least $10
million plus the amount of any guarantees provided.

I(e)(2)(ll(D)I

t o Has the owner or operator updated the information and placed the updated information in

the operating record within 90 days following the close of the owner or operator’s ffiscal

year, and provided the information to the Director for approval?

Date the update information received by the Department?

I(e)(2)(iii)1

Reviewed by:

Date:

Comments:
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DocuSign Envelope ID: A52CO1AA-OF1 5-41 FA-899B-C083DD95A957

\ALBEMARLE

March 29, 2021

PricewaterhouseCoopers LLP
214 N. Tryon St

Charlotte, NC 28202

We are providing this letter in connection with your performance of the procedures related to

management’s assertion that certain information contained in the letters fflom Mr. Scott A. Tozier,
Executive Vice President and Chief Financial Offcer of Albemarle Corporation, to the Arkansas

Department of Environmental Quality and IIe Georgia Department of Natural Resources Environmental

Protection Division (IIe “subject matter”) are derived from, and agree to, the Albemarle Corporation and
subsidiaries’ December 31, 2020 audited consolidated ffinancial statements and underlying trial balances.

We conffirm, to the best of our knowledge and belief, as of March 29, 2021, the date of your report, the

following representations made to you during your engagement:

1. We are responsible for the subject matter.

2. We agreed to the procedures and acknowledge that the procedures are appropriate for our purposes.

3. We have made available to you:

a. all information necessary to perform the agreed-upon procedures.

b. unrestricted access to personnel of Albemarle Corporation fflom whom you have requested
information.

4. We are responsible for the completeness and accuracy of the information supplied to you.

5. There are no known matters contradicting the subject matter or assertion.

6. There are no communications from regulatory agencies or others aLecting the subject matter or

assertion, including communications received between December 31, 2020 and IIe date of your

report.

7. We are not aware of any material misstatements in the subject matter.

8. We have no knowledge of any actual, suspected or alleged fraud or noncompliance with laws or

regulations aLecting the subject matter.

To the best of our knowledge and belief, no events have occurred subsequent to December 31, 2020 and

through the date of this letter that would have a material eLect on the subject matter.
DocuSigned by:

 A.
92F216D962R04FE

Scott A. Tozier

Executive Vice President and

QI+manQia1 Offcer

LypB2g5go1gp.
,

John C. Barichivich

Vice President, Corporate Controller

and ChiefAccounting Offcer



DocuSign Envelope ID: 71 D58B74-064B-461 F-A29E-721 8868EE09B

pwc

Report of Independent Accountants

To the Board of Directors of Albemarle Corporation:

We have performed the procedures enumerated below related to certain information contained in the

accompanying letter from Mr. Scott A. Tozier, Executive Vice President and Chief Financial OLicer of

Albemarle Corporation (the “Company”), to the Arkansas Department of Environmental Quality (the
“Letter”). These procedures, which were agreed to by the Company, were performed solely to assist you in

evaluating the Company’s compliance with certain requirements of the Arkansas Department of

Environmental Quality during the period ended December 31, 2020. Management is responsible for the

Company’s compliance with IIose requirements. The suffficiency of these procedures is solely the

responsibility of the parties speciffied in this report. Consequently, we make no representation regarding
the suffciency of the procedures enumerated below eiIIer for the purpose for which this report has been

requested or for any other purpose.

The procedures performed and results thereof are as follows.

We agreed the amount of the Company’s total liabilities ($5,982,352,000) set forth on line 2

under Alternative II of the Letter to the Company’s underlying December 31, 2020 audited

consolidated balance sheet without exception.

We agreed the amount of the Company’s tangible net worth ($2,253,602,000) set forth on line 6

under Alternative II of the Letter to a supporting schedule prepared by Company management.
We also agreed the amounts on the supporting schedule to the Company’s underlying December

31, 2020 audited consolidated balance sheet wiIIout exception. Tangible net worth was computed
on the supporting schedule by subtracting the total of goodwill and other intangibles (net of

amortization) from the total shareholders’ equity (net of noncontrolling interests).

We agreed the amount of the Company’s net worth ($4,268,227,000) set forth on line 3 under

Alternative II of the Letter to the amount of shareholders’ equity (net of noncontrolling interests)
contained in the Company’s underlying December 31, 2020 audited consolidated balance sheet

without exception.

We agreed the total assets located in the United States ($2,083,260,000) at December 31, 2020

set forth on line ii under Alternative II of the Letter to a supporting schedule prepared by
Company management. We agreed the supporting schedule of total assets located in the United

States to the sum of all US entities’ total assets fflom the general ledger without exception. We then

agreed the consolidated total assets to the consolidated balance sheet total assets without

exception.

This agreed-upon procedures engagement was conducted in accordance with attestation standards

established by the American Institute of Certiffied Public Accountants. We were not engaged to and did

not conduct an examination or review, the objective of which would be the expression of an opinion or

conclusion, respectively, on compliance. Accordingly, we do not express such an opinion or conclusion.

Had we performed additional procedures, oIIer matters might have come to our attention that would have

been reported to you.



DocuSign Envelope ID: 71 D58B74-064B-461 F-A29E-721 8868EE09B

This report is intended solely for the information and use of the Company and the Arkansas Department
of Environmental Quality and is not intended to be and should not be used by anyone other than these

speciffied parties.

DocuSgned by:

PaCtL4UP
237E2BC7EE744CB...

Charlotte, NC
March 29, 2021

2



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

t Annual Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For IIe fiscal year ended December 31, 2020

or

Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

For the transition period fflom
___________

to
___________

Commission file number 001-12658

ALBEMARLE CORPORATION
(Exact name of registrant as specified in its charter)

Virginia 54-1692118

(State or other jurisdiction of (I.RS. Employer
incorporation or organization) Identification No.)

4250 Congress Street, Suite 900

Charlotte, North Carolina 28209

(Address of principal executive oLices) (Zip code)

Registrant’s telephone number, including area code: (980) - 299-5700

Securities registered pursuant to Section 12(b) of IIe Act:

Title of each class Trading Symbol Name of each exchange on which registered

COMMON STOCK, 5.01 Par Value ALB New York Stock Exchange

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of die Securities Act. Yes 51 No E
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PART I

Item 1. Business.

Albemarle Corporation was incorporated in Virginia in 1993. Our principal executive offices are located at 4250 Congress Street, Suite 900,
Charlotte, North Carolina 28209. Unless the context oIIerwise indicates, the terms “Aihemarle,” “we,” “us,” “our” or “the Company” mean Albemade

Corporation and its consolidated subsidiaries.

We are a leading global developer, manufacturer and marketer of highly-engineered specialty chemicals that are designed to meet our customers’

needs across a diverse range of end markets. We believe our purpose is making the world safe and sustainable by powering the potential of people. OEe end

markets we serve include energy storage, petroleum refining, consumer electronics, construction, automotive, lubricants, pharmaceuticals, crop protection
and custom chemistry services. We believe that our commercial and geographic diversity, technical expertise, innovative capability, flexible, low-cost

global manufacturing base, experienced management team and strategic focus on our core base technologies will enable us to maintain leading positions in

those areas of the specialty chemicals industry in which we operate.

We and our joint ventures curreutiy operate more than 25 production and research and development (UR&Dfl) facfiities, as well as a number of

administrative and sales offices, around the world. As of December 31, 2020, we served approximately 2,300 customers, none of which individually
represents more than 10% of net sales of the Company, in approximately 75 countries. For information regarding our unconsolidated joint ventures see

Note 10, “Investments,” to our consolidated financial statements included in Part II, Item 8 of this report.

Business Segments

During 2020, we managed and reported our operations under three reportable segments: Lithium, Bromine Specialties and Catalysts. Each segment
has a dedicated team of sales, research and development, process engineering, manufacturing and sourcing, and business strategy personnel and has full

accountability for improving execution through greater asset efficiency, market focus, agility and responsiveness. Financial results and discussion about our

segments included in this Annual Report on Form 10-K are organized according to these categories except where noted.

For financial information regarding our reportable segments and geographic area information, see Note 25, “Segment and Geographic Area

Information,” to our consolidated financial statements included in Part II, Item 8 of this report.

Lithium Segment

Our Lithium business develops lithium-based materials for a wide range of industries and end markets. We are a low-cost producer of one of the most

diverse product portfolios of lithium derivatives in the industry.

We develop and manufacture a broad range of basic lithium compounds, including fithium carbonate, lithium hydroxide, lithium chloride, and value-

added lithium specialties and reagents, including butyllithium and lithium aluminum hydride. Lithium is a key component in products and processes used

in a variety of applications and industries, which include lithium batteries used in consumer electronics and electric vehicles, high performance greases,

thermoplastic elastomers for car tires, rubber soles and plastic bottles, catalysts for chemical reactions, organic synthesis processes in the areas of steroid

chemistry and vitamins, various life science applications, as well as intermediates in the pharmaceutical industry, among other applications. We also

develop and manufacture cesium products for the chemical and pharmaceutical industries, and zirconium, barium and titanium products for various

pyrotechnical applications, including airbag initiators.

In addition to developing and supplying lithium compounds, we provide technical services, including the handling and use of reactive lithium

products. We also offer our customers recycling services for lithium-contalning by-products resulting fflom synthesis with organolithium products, lithium

metal and other reagents. We plan to continue to focus on the development of new products and applications.

Competition

OEe global lithium market consists of producers primarfiy located in the Americas, Asia and Australia. Major competitors in lithium compounds
include Sociedad Quimica y Minera de Chile S.A., Sichuan Tianqi Lithium, Jiangxi Ganfeng Lithium and Livent Corporation. In the cesium and other

specialty metal business, key competitors include Sinomine and Sigma-Aldrich Corporation. Competition in the global lithium market is largely based on

product quality, product diversity, reliability of supply and customer service.
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Raw Materials and Significant Supply Contracts

We obtain lithium IIrough solar evaporation of our ponds at the Salar de Atacama, in Chile, and in Silver Peak, Nevada, and by purchasing lithium

concentrate from our 49%-owned joint venture, Windfield Holdings Pty. Ltd. (“Windfield”), which directly owns 100% of the equity of Talison Lithium

Pry. Ltd., a company incorporated in Australia (“Talison”). In 2019, we completed the acquisition of a 60% interest in Mineral Resources Limited’s

(“MRL”) Wodgina hard rock lithium mine project (“Wodgina Project”) in Western Australia and formed an unincorporated joint venture with MRL, named

MARBL Lithium Joint Venture, for IIe exploration, development, mining, processing and production of lithium and oIIer minerals (other than iron ore and

tantalum) fflom the Wodgina Project and for the operation of IIe Kemerton liIIium hydroxide conversion assets. Upon acquisition, we idled the MARBL

LiIIium Joint Venture’s production of spodumene, and we expect to keep IIe project idled until market demand supports bringing IIe mine back into

production. In addition, we hold mineral rights in defined areas of King Mountain, NC with available liIIium resources and we own undeveloped land with

access to a lithium resource in Antofalla, within IIe Catamarca Province of Argentina. If necessary, we can also obtain lithium ifiom oIIer sources. See Item

2. Properties, for additional disclosures of our significant liIIium mineral properties.

Bromine Specialties Segment

Our bromine and bromine-based business includes products used in fire safety solutions and other specialty chemicals applications. Our fire safety
technology enables the use of plastics in high performance, high heat applications by enhancing the flame resistant properties of these materials. End

market products IIat benefit horn our fire safety technology include plastic enclosures for consumer electronics, printed circuit boards, wire and cable

products, electrical connectors, textiles and foam insulation. Our bromine-based business also includes specialty chemicals products such as elemental

bromine, alkyl bromides, inorganic bromides, brominated powdered activated carbon and a number of bromine fine chemicals. These specialty products are

used in chemical synthesis, ofi and gas well drilling and completion fluids, mercury control, water purification, beef and poultry processing and various

other industrial applications. OIIer specialty chemicals that we produce include tertiary amines for surfactants, biocides, and disinfectants and sanitizers. A

number of customers of our bromine business operate in cyclical industries, induding IIe consumer electronics and ofi field industries. As a result, demand

from our customers in such industries is also cyclical.

Competition

Our bromine business serves markets in the Americas, Asia, Europe and the Middle East, each of which is highly competitive. Product performance
and quality, price and contract terms are IIe primary factors in determining which qualified supplier is awarded a contract. Research and development,

product and process improvements, specialized customer services, the ability to attract and retain skilled personnel and maintenance of a good safety record

have also been important factors to compete eLectively in the marketplace. Our most significant competitors are Lanxess AG and Israel Chemicals Ltd.

Raw Materials and Significant Supply Contracts

OEe bromine we use is originally sourced from two locations: Arkansas and the Dead Sea. Our bromine production operations in Arkansas are

supported by an active brine rights leasing program. In addition, through our 50% interest in Jordan Bromine Company Limited (“JBC”), a consolidated

joint venture established in 1999, with operations in Safi, Jordan, we acquire bromine that is originafry sourced from IIe Dead Sea. JBC processes the

bromine at its facilities into a variety of end products. See Item 2. Properties, regarding additional disclosures for our Arkansas bromine mineral property.

Catalysts Segment

Our three main product lines in this segment are (i) Clean Fuels Technologies (“CFT”), which is primarily composed of hydroprocessing catalysts

(“HPC”) togeIIer with isomerization and akylation catalysts; (ii) fluidized catalytic cracking (“FCC”) catalysts and additives; and (lii) performance catalyst
solutions (“PCS”), which is primarily composed of organometalhics and curatives.

We offer a wide range of HPC products, which are applied throughout IIe oft refining industry. OEeir application enables the upgrading of oil

fractions to clean fuels and oIIer usable oil feedstocks and products by removing sulfur, nitrogen and other impurities fflom the feedstock. In addition, they

improve product properties by adding hydrogen and in some cases improve IIe performance of downstream catalysts and processes. We continuously seek

to add more value to refinery operations by oLering HPC products that meet our customers’ requirements for profitability and performance in the very

demanding refining market.

We provide our customers with customized FCC catalyst systems, which assist in IIe high yield cracking of reffinery petroleum streams into

derivative, higher-value products such as transportation fuels and petrochemical feedstocks like
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propylene. Our FCC additives are used to reduce emissions of sulfur dioxide and nitrogen oxide in FCC units and to increase liquefied petroleum gas
olefins yield, such as propylene, and to boost octane in gasoline. Albemarle offers unique refinery catalysts to crack and treat the lightest to the heaviest

feedstocks while meeting refinery yield and product needs.

WiIIio our PCS product line, we manufacture organometallic co-catalysts (e.g., aluminum, magnesium and zinc alkyls) used in the manufacture of

alpha-oleffins (e.g., hexene, octene, decene), polyolefins (e.g., polyeIIylene and polypropylene) and electronics. Our curatives include a range of curing
agents used in polyurethanes, epoxies and other engineered resins. As previously announced, we are pursuing opportunities to divest PCS.

There were more IIan 600 refineries world-wide in 2020. We expect to continue to see some less profitable, typically smafrer, refineries shutting
down and, over IIe long-term, he replaced by larger scale and more complex refineries, wiII growth concentrated in IIe Middle East and Asia. Oil refinery
utilization was lower in 2020 compared to IIe previous year, with most refineries cutting throughput due to IIe reduction in demand resulting fflom global
travel restrictions to contain IIe COVID-19 pandemic. We estimate that there are currentiy approximately 600 FCC units being operated globally, each of

which requires a constant supply of FCC catalysts. In addition, we estimate IIat there are approximately 3,000 HPC units being operated globally, or a

capacity of approximately 46 million barrels per day, each of which typically requires replacement HPC catalysts once every one to four years.

Competition

Our Catalysts segment serves the global market including the Americas, Asia, Europe and IIe Middle East, each of which is highly competitive.
Competition in these markets is driven by a variety factors. Product performance and quality, price and contract terms, product and process improvements,
specialized customer services, the abfiity to attract and retain skfiled personnel, and the maintenance of a good safety record are the primary factors to

compete effectively in the catalysts marketplace. In addition, IIrough our research and development programs, we strive to differentiate our business by
developing value-added products and products based on proprietary technologies.

Our major competitors in the CFT catalysts market include Sheft Catalysts & Technologies, Advanced Refining Technologies and Haldor Topsoe.
Our major competitors in the FCC catalysts market include W.R. Grace & Co., BASF Corporation and China Petrochemical Corporation (Sinopec). In the

PCS market, our major competitors include Nouryon, Lanxess AG and Lonza.

Raw Materials and Significant Supply Contracts

OEe major raw materials we use in our Catalysts operations include sodium silicate, sodium aluminate, kaolin, aluminum, ethylene, alpba-olefins,
isobutylene, toluene and metals, such as lanthanum, molybdenum, nickel and cobalt, most of which are readily available from numerous independent

suppliers and are purchased or provided under contracts at prices we believe are competitive. The cost of raw materials is generally based on market prices,

although we may use contracts wiII price caps or other tools, as appropriate, to mitigate price volatility.

Human Capital

Our main human capital management objectives are to attract, retain and develop the highest quality talent and ensure they feel safe, supported and

empowered to do IIe best work IIey can do. We believe providing a diverse, equal and inclusive workplace facilitates opportunities for innovation, fosters

good decision making practices, and promotes employee engagement and high productivity across our organization.

As of December 31, 2020, we had approximately 5,900 employees, including employees of our consolidated joint ventures, of whom 2,800, or 47%,

are employed in the U.S. and IIe Americas; 1,400, or 24%, are employed in Europe; 1,300, or 22%, are employed in Asia Pacific and 400, or 7%, are

employed in IIe Middle East or other areas. Approximately 42% of these employees are represented by unions or works councfis. We believe that we

generally have a good relationship wiII our employees, and wiII those unions and works councfis.

HeaIII and Safety

The health and safety of our employees is a part of our core values at Albemarle and is integral to how we conduct business. Our employees,
contractors, and visitors follow a comprehensive set of written health and safety policies and procedures at bnth the corporate and local site levels. We

routinely audit ourselves against our policies, procedures and standards, using internal and third-party resources. We also include healII and safety metrics

in our annual incentive plan for all employees to incentivize our commitment to safety. In 2020, we improved our Occupational Safety and Health Act

(“OSHA”) occupational injury and ffness incident rate to 0.26 for our employees and nested contractors, compared to 0.33 in 2019. In
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addition, we provide all employees and their dependents with access to our Employee Assistance Program which provides free mental and behavioral

health resources.

In response to the COVID-lY pandemic, Albemarle created a cross-functional Global Response Team, which has met biweekly since April 2020 to

assess the situation and take necessary actions to address employee health and safety and operational challenges. Our first priority is always IIe healII and

well-being of our employees, customers, and communities. Since the start of the pandemic, our focus has shiified from managing an immediate crisis to

building in the flexibility needed to adjust for regional differences and changing conditions. Protocols that include restricted travel, shift adjustments,
increased hygiene, and social distancing for IIe essential workers at our plants have been put in place at all locations. In some regions, employees are able

to return to their work sites. Other regions, including most of North and South America, remain on work-from-home protocols for non-essential personnel.

Diversity, Equity and Inclusion

In 2020, we hired a Vice President, Diversity and Inclusion, to accelerate our inclusion and diversity initiatives and deliver meaningful change in our

global organization. Our primary focus in our recruiting efforts is to drive greater diversity in our workforce, including higher representation in the

professional and managerial job categories. We want to ensure that our workplace reflects the communities in which we live and work. Our recruiting
policy includes a requirement that we include individuals from gender or racial minority groups among those we interview for openings at the manager
level and above.

We seek to provide employees with a desirable workplace that wif enable us to attract and retain top talent. We believe employees should be

compensated through wages and benefits, based on experience, expertise, performance, and the criticality of their roles in the Company. We also perform
an annual review of our pay practices to ensure that they are fair and equitable, and not influenced by biased opinions or discrimination. In addition, we
have established employee groups, known as Connect groups, to promote an atmosphere of inclusion and encouragement in which every employee’s voice

can be heard. These Connect groups provide opportunities for employees to share their backgrounds, experiences, and beliefs, and to use them to benefit

others through mentoring and volunteering in the local community, among other activities.

Investment in Talent

Investing in talent is a critical process for Albemarle because it allows us to be proactive and anticipate key organizational needs for talent and

capabilities. OEis enables us to effcientiy and effectively ensure that we have the right talent pipeline to drive Albemarle’s success into the future. We also

provide leadership development through performance coaching, 360-degree feedback and experiential development and mentoring. Our leadership

development is a cornerstone to our talent management strategy.

Sales, Marketing and Distribution

We have an international strategic account program that uses cross-functional teams to serve large global customers. OEis program emphasizes
creative strategies to improve and strengthen strategic customer relationships with emphasis on creating value for customers and promoting post-sale
service. Complementing this program are regional Albemarle sales and technical personnel around the world who serve numerous additional customers

globally. We also utilize commissioned sales representatives and specialists in specific market areas when necessary or required by law.

Research and Development

We believe that in order to generate revenue growth, maintain our margins and remain competitive, we must continually invest in research and

development, product and process improvements and specialized customer services. Our research and development efforts support each of our business

segments. OEe objective of our research and development efforts is to develop innovative chemistries and technologies with applications relevant within

targeted key markets through boII process and new product development. OErough research and development, we continue to seek increased margins by

introducing value-added products and proprietary processes and innovative green chemistry technologies. Our green chemistry efforts focus on the

development of products in a manner that minimizes waste and the use of raw materials and energy, avoids IIe use of toxic reagents and solvents and

uffizes safe, environmentally ffliendly manufacturing processes. Green chemistry is encouraged with our researchers through periodic focus group

discussions and special rewards and recognition for outstanding new green developments.

Intellectual Property

Our inteilectual property, including our patents, licenses and trade names, is an important component of our business. As of December 31, 2020, we

owned approximately 2,100 active patents and approximately 550 pending patent applications in key
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strategic markets worldwide. We also have acquired rights under patents and inventions of oIIers through licenses, and we license certain patents and

inventions to third parties.

Regulation

Our business is subject to a broad array of employee health and safety laws and regulations, including those under the OSHA. We also are subject to

similar state laws and regulations as well as local laws and regulations for our non-U.S. operations. We devote significant resources and have developed
and implemented comprehensive programs to promote the health and safety of our employees and we maintain an active health, safety and environmental

program. As noted above, we finished 2020 with an OSHA occupational injury and illness incident rate of 0.26 for Albemarle employees and nested

contractors, compared to 0.33 in 2019.

Our business and our customers are subject to significant requirements under the European Community Regulation for the Registration, Evaluation,
Authorization and Restriction of Chemicals (“REACH”). REACH imposes obligations on European Union manufacturers and importers of chemicals and

other products into the European Union to compfie and file comprehensive reports, including testing data, on each chemical substance, and perform
chemical safety assessments. Additionally, substances of high concern, as defined under REACH, are subject to an authorization process. Authorization

may result in restrictions in the use of products by application or even banning the product REACH regulations impose significant additional

responsibilities on chemical producers, importers, downstream users of chemical substances and preparations, and the entire supply chain. Our significant
manufacturing presence and sales activities in the European Union require sigulficant compliance costs and may result in increases in the costs of raw

materials we purchase and the products we sell. Increases in the costs of our products could result in a decrease in their overall demand; additionally,
customers may seek products with lower regulatory compliance requirements, which could also result in a decrease in the demand of certain products
subject to the REACH regulations.

The Toxic Substances Control Act (“TSCA”), as amended in June 2016, requires chemicals to be assessed against a risk-based safety standard and

calling for the elimination of unreasonable risks identified during risk evaluation. OEis regulation and other pending initiatives at the U.S. state level, as

well as initiatives in Canada, Asia and other regions, will potentially require toxicological testing and risk assessments of a wide variety of chemicals,

including chemicals used or produced by us. OEese assessments may result in heightened concerns about the chemicals involved and additional

requlrements being placed on the production, handling, labeling or use of the subject chemicals. Such concerns and additional requirements could also

increase the cost incurred by our customers to use our chemical products and otherwise limit the use of these products, which could lead to a decrease in

demand for these products.

Historically, there has been scrntiny of certain brominated flame retardants by regulatory authorities, legislative bodies and environmental interest

groups in various countries. We manufacture a broad range of brominated flame retardant products, which are used in a variety of applications. Concern

about the impact of some of our products on human health or the environment may lead to regulation or reaction in our markets independent of regulation.

Environmental Regulation

We are subject to numerous foreign, federal, state and local environmental laws and regulations, including those governing the discharge of

pollutants into IIe air and water, the management and disposal of hazardous substances and wastes and the cleanup of contaminated properties. Ongoing

compliance with such laws and regulations is an important consideration for us. Key aspects of our operations are subject to these laws and regulations. In

addition, we incur substantial capital and operating costs in our efforts to comply with them.

We use and generate hazardous substances and wastes in our operations and may become subject to claims for personal injury and/or property

damage relating to the release of such substances into the environment. In addition, some of our current properties are, or have been, used for industrial

purposes, which could contain currently unknown contamination that could expose us to governmental requirements or claims relating to environmental

remediation, personal injury andlor property damage. Liabilities associated with the investigation and cleanup of hazardous substances, as well as personal

injury, property damages or natural resource damages arising from the release of, or exposure to, such hazardous substances, may be imposed in many

situations without regard to violations of laws or regulations or other fault, and may also be imposed jointiy and severally (so that a responsible party may

beheld liable for more than its share of the losses involved, or even the entire loss). Such liabilities also may be imposed on many different entities wiII a

relationship to the hazardous substances at issue, including, for example, entities that formerly owned or operated the property affected by the hazardous

substances and entities that arranged for the disposal of the hazardous substances at the affected property, as well as entities that currently own or operate

such property. We are subject to such laws, including the federal Comprehensive Environmental Response, Compensation and Liability Act, commouly
known as CERCLA or Superfund, in the U.S., and similar foreign and state laws. We may have
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liability as a potentially responsible party (“PRP”) wiII respect to active off-site locations under CERCLA or state equivalents. We have sought to resolve

our liability as a PRP at IIese sites IIrough indemnification by third parties and settlements, which would provide for payment of our allocable share of

remediation costs. Because IIe cleanup costs are estimates and are subject to revision as more information becomes available about the extent of

remediation required, and in some cases we have asserted a defense to any liabfiity, our estimates could change. Moreover, liabfiity under CERCLA and

equivalent state statutes may be joint and several, which could require us to pay in excess of our pro rata share of remediation costs. Our understanding of

IIe financial strengII of other PRPs has been considered, where appropriate, in estimating our liabilities. Accruals for these matters are included in the

environmental reserve. Our management is actively involved in evaluating environmental matters and, based on information currently available to us, we

have concluded IIat our outstanding environmental liabilities for unresolved waste sites currently known to us should not have a material eLect on our

operations.

See “Safety and Environmental Matters” in Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations for

further details.

Climate Change

OEe growing concerns about climate change and IIe related increasingly stringent regulations may provide us wiII new or expanded business

opportunities. We provide solutions to companies pursuing alternative fuel products and technologies (such as renewable fuels), emission control

technologies (including mercury emissions), alternative transportation vehicles and energy storage technologies and other similar solutions. As demand for,
and legislation mandating or incentivizing the use of, alternative fuel technologies IIat limit or eliminate greenhouse gas emissions increase, we continue to

monitor the market and oTher solutions where we have appropriate technology and believe we are weil positioned to take advantage of opportunities IIat

may arise fflom such demand or legislation.

Recent Acquisitions, Joint Ventures and Divestitures

During recent years, we have devoted resources to acquisitions and joint ventures, including IIe subsequent integration of acquired businesses. These

acquisitions and joint ventures have expanded our base business, provided our customers with a wider array of products and presented new alternatives for

discovery through additional chemistries. In addition, we have pursued opportunities to divest businesses which do not fit our high priority business growII

profile. Following is a summary of our significant acquisitions, joint ventures and divestitures over IIe last three years.

In IIe fourII quarter of 2020, we divested our ownership interest in the Saudi Organometallic Chemicals Company LLC (“SOCC”) joint venture for

cash proceeds of $11.0 million. As a result of IIis divestiture, the Company recorded a gain of $7.2 million in Other expenses, net during IIe year ended

December 31, 2020.

On October 31, 2019, we completed IIe acquisition of a 60% interest in MRL’s Wodgina Project in Western Australia for a total purchase price of

approximately $1.3 billion. As part of this acquisition, we formed MARBL, an unincorporated joint venture with MRL, for IIe exploration, development,

mining, processing and production of liIIium and oIIer minerals (other IIan iron ore and tantalum) from the Wodgina Project and for IIe operation of the

Kemerton assets.

On Aprfi 3, 2018, we completed the sale of IIe polyolefin catalysts and components portion of IIe PCS business (“Polyolefin Catalysts Divestiture”)
to W.R. Grace & Co. for net cash proceeds of approximately $413.6 million. OEe sale did not include IIe organometailics or curatives portion of IIe PCS

business.

OEese transactions reflect our commitment to investing in future growth of our high priority businesses, maintaining leverage flexibility and returning

capital to our shareholders.

Available Information

Our website address is www.albemarle.com. We make available free of charge IIrough our website our Annual Report on Form 10-K, Quarterly

Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the

Securities Exchange Act of 1934, as amended (“Exchange Act”), as weil as beneficial ownership reports on Forms 3, 4 and 5 ffied pursuant to Section 16

of IIe Exchange Act, as soon as reasonably practicable after such documents are electronically filed wiII, or furnished to, the Securities and Exchange
Commission (“SEC”). OEe information on our website is not, and shall not be deemed to be, a part of this report or incorporated into any other filings we

make with the SEC. The SEC also maintains a website at www.sec.gov that contains reports, proxy statements and other information regarding SEC

registrants, including Albemarle.

Our Corporate Governance Guidelines, Code of Conduct and the charters of the Audit and Finance, Health, Safety and Environment, Executive

Compensation, and Nominating and Governance Committees of our Board of Directors are also
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available on our website and are available in print to any shareholder upon request by writing to Investor Relations, 4250 Congress Street, Suite 900,
Charlotte, North Carolina 28209, or by calling (980) 299-5700.

Item 1A. Risk Factors.

You should consider carefully the following risks when reading IIe information, including the financial information, contained in IIis Annual Report
on Form 10-K.

Risks Related to Our Business

Our substantial international operations subject us to risks of doing business in foreign countries, which could adversely affect our business, financial
condition and results of operations.

We conduct a substantial portion of our business outside IIe U.S., with approximately 76% of our sales to foreign countries. We operate and/or sell

our products to customers in approximately 75 countries. We currently have many production facilities, research and development and administrative

facilities, as well as sales offices located outside the U.S., as detailed in Item 2. Properties. Accordingly, our business is subject to risks related to the

differing legal, political, social and regulatory requirements and economic conditions of many jurisdictions. Risks inherent in international operations
include IIe foilowing:

. fluctuations in foreign currency exchange rates may affect product demand and may adversely affect the profitability in U.S. dollars of products and

services we provide in international markets where payment for our products and services is made in the local currency;

transportation and oIIer shipping costs may increase, or transportation may be inhibited;

increased cost or decreased availability of raw materials;

changes in foreign laws and tax rates or U.S. laws and tax rates with respect to foreign income may unexpectedly increase the rate at which our

income is taxed, impose new and additional taxes on remittances, repatriation or other payments by subsidiaries, or cause the loss of previously
recorded tax benefits;

‘ foreign countries in which we do business may adopt oIIer restrictions on foreign trade or investment, including currency exchange controls;

trade sanctions by or against these countries could result in our losing access to customers and suppliers in those countries;
. unexpected adverse changes in foreign laws or regulatory requirements may occur;

‘ our agreements wiII counterparties in foreign countries may be difficult for us to enforce and related receivables may be difficult for us to collect;

compliance with IIe variety of foreign laws and regulations may be unduly burdensome;

compliance with anti-bribery and anti-corrnption laws (such as the Foreign Corrnpt Practices Act) as well as anti-money-laundering laws may be

costly;
. unexpected adverse changes in export duties, quotas and tariffs and difficulties in obtaining export licenses may occur;

. general economic conditions in the countries in which we operate could have an adverse effect on our earnings fflom operations in IIose countries;

‘ our foreign operations may experience staffing difficulties and labor disputes;

termination or substantial modification of international trade agreements may adversely affect our access to raw materials and to markets for our

products outside the U.S.;

. foreign governments may nationalize or expropriate private enterprises;

. increased sovereign risk (such as default by or deterioration in the economies and credit worthiness of local governments) may occur; and

. political or economic repercussions fflom terrorist activities, including the possibility of hyperinflationary conditions and political instability, may
occur in certain countries in which we do business.

In addition, certain of our operations, and we have ongoing capital projects, in regions of the world such as IIe Middle East and South America, IIat

are of high risk due to significant civfi, political and security instability. Unanticipated events, such as geopolitical changes, could result in a write-down of

our investment in the affected joint venture or a delay or cause cancefration of those capital projects, which could negatively impact our future growII and

profitability. Our success as a global business wif depend, in part, upon our ability to succeed in differing legal, regulatory, economic, social and political
conditions by developing, implementing and maintaining policies and strategies IIat are effective in each location where we and our joint ventures do

business.
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Furthermore, we are subject to rules and regulations related to anti-bribery and anti-trust prohibitions of IIe U.S. and other countries, as well as

export controls and economic embargoes, violations of which may carry substantial penalties. For example, export control and economic embargo
regulations limit the abfiity of our subsidiaries to market, sell, distribute or otherwise transfer their products or technology to prohibited countries or

persons. Failure to comply wiII these regulations could subject our subsidiaries to fines, enforcement actions and/or have an adverse effect on our

reputation and the value of our common stock.

Our inability to secure key raw materials, or to pass IIrough increases in costs and expenses for oIIer raw materials and energy, on a timely basis or at

all, could have an adverse eLect on IIe margins of our products and our results of operations.

OEe long-term profitability of our operations wif, in part, depend on our ability to continue to economically obtain resources, including energy and

raw materials. For example, our lithium and bromine businesses rely upon our continued ability to produce, or otherwise obtain, liIIium and bromine of

sufficient quality and in adequate amounts to meet our customers’ demand. If we fail to secure and retain the rights to continue to access IIese key raw

materials, we may have to restrict or suspend our operations that rely upon these key resources, which could harm our business, results of operations and

financial condition. In addition, in some cases access to these raw materials by us and our competitors is subject to decisions or actions by governmental
authorities, which could adversely impact us. Furthermore, other raw material and energy costs account for a significant percentage of our total costs of

products sold, even if they can be obtained on commercially reasonable terms. Our raw material and energy costs can be volatile and may increase

significantly. Increases are primarily driven by tightening of market conditions and major increases in the pricing of key constituent materials for our

products such as crude ofi, chlorine and metals (including molybdenum and rare earths which are used in the refinery catalysts business). We generally
attempt to pass through changes in the prices of raw materials and energy to our customers, but we may be unable to do so (or may be delayed in doing so).
In addition, raising prices we charge to our customers in order to offset increases in the prices we pay for raw materials could cause us to suffer a loss of

sales volumes. Our inability to efficiently and effectively pass through price increases, or inventory impacts resulting from price volatility, could adversely
affect our margins.

Competition wiIIin our industry mayplace downwardpressure on IIe prices and margins of our products and may adversely affect our businesses and

results of operations.

We compete against a number of highly competitive global specialty chemical producers. Competition is based on several key criteria, including
product performance and quality, product price, product avafiabfiity and security of supply, and responsiveness of product development in cooperation with

customers and customer service. Some of our competitors are larger than we are and may have greater financial resources. These competitors may also be

able to maintain significantly greater operating and financial flexibility. As a result, these competitors may be better able to withstand changes in conditions

within our industry. Competitors’ pricing decisions could compel us to decrease our prices, which could negatively affect our margins and profitability. Our

abfiity to maintain or increase our profitability is, and will continue to be, dependent upon our ability to offset decreases in the prices and margins of our

products by improving production efficiency and volume and other productivity enhancements, shifting to production of higher margin chemical products
and improving existing products through innovation and research and development. If we are unable to do so or to otherwise maintain our competitive

position, we could lose market share to our competitors.

In addition, Albemarle’s brands, product image and trademarks represent IIe unique product identity of each of our products and are important

symbols of IIe Company’s reputation. Accordingly, the performance of our business could be adversely affected by any marketing and promotional
materials used by our competitors that make adverse daims, whether with or without merit, against our Company or its products, imply or assert immoral

or improper conduct by us, or are otherwise disparaging of our Company or its products. Further, our own actions could hurt such brands, product image
and trademarks if our products underperform or we otherwise draw negative publicity.

Our research and development eLorts may not succeed in addressing changes in our customers’ needs, and our competitors may develop more eLective
or successful products.

Our industries and the end markets into which we seft our products experience technological change and product improvement. Manufacturers

periodically introduce new products or require new technological capacity to develop customized products. Our future growth depends on our abfiity to

gauge the direction of the commercial and technological progress in all key end markets in which we sell our products and upon our ability to fund and

successfully develop, manufacture and market products in such changing end markets. As a result, we must commit substantial resources each year to

research and development. There is no assurance that we will be able to continue to identify, develop, market and, in certain cases, secure regulatory

approval for, innovative products in a timely manner or at all, as may be required to replace or enhance existing products, and any such inability could have

a material adverse effect on our profit margins and our competitive position.
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In addition, our customers use our specialty chemicals for a broad range of applications. Changes in our customers’ products or processes may enable

our customers to reduce consumption of the specialty chemicals that we produce or make our specialty chemicals unnecessary. Customers may also find

alternative materials or processes IIat do not require our products. Should a customer decide to use a different material due to price, performance or other

considerations, we may not be able to supply a product IIat meets the customer’s new requtrements. Consequentiy, it is important that we develop new
products to replace IIe sales of products that mature and decline in use. Our business, results of operations, cash flows and margins could be materially
adversely affected if we are unable to manage successfully the maturation of our existing products and the introduction of new products.

Despite our efforts, we may not be successful in developing new products and/or technology, either alone or with IIird parties, or licensing
intellectual property rights from third parties on a commercially competitive basis. Our new products may not be accepted by our customers or may fail to

receive regulatory approval. Moreover, new products may have lower margins than the products they replace. Furthermore, ongoing investments in

research and development for the future do not yield an immediate beneficial impact on our operating results and IIerefore could result in higher costs

without a proportional increase in revenues.

The development of non-liIIium battery technologies could adversely affect us.

The development and adoption of new battery technologies that rely on inputs other than lithium compounds, could significantiy impact our prospects
and future revenues. Current and next generation high energy density batteries for use in electric vehicles rely on lithium compounds as a critical input.
Alternative materials and technologies are being researched with the goal of making batteries lighter, more efficient, faster charging and less expensive, and

some of these could be less reliant on lithium compotmds. We cannot predict which new technologies may ultimately prove to be commercially viable and

on what time horizon. Commercialized battery technologies that use no, or significantly less, lithium could materially and adversely impact our prospects
and future revenues.

Adverse conditions in IIe economy, and volatility and disruption of financial markets can negatively impact our customers, suppliers and oIIer

business partners and IIerefore have a material adverse effect on our business and results of operations.

A global, regional or localized economic downturn may reduce customer demand or inhibit our ability to produce our products, negatively impacting
our operating results. Our business and operating results have been and wif continue to be sensitive to the many challenges that can affect national,

regional and global economies, including economic downturns (including credit market tightness, which can impact our liquidity as well as that of our

customers, suppliers and other business partners), declining consumer and business confidence, fluctuating commodity prices and volatile exchange rates.

Our customers may experience deterioration of their businesses, cash flow shortages and difficulty obtalning financing, leading them to delay or cancel

plans to purchase products, and they may not be able to fulffil their obligations in a timely fashion. Further, suppliers and other business partners may

experience similar conditions, which could impact their ability to fulfill their obligations to us. Also, it could be difficult to find replacements for business

partners without incurring sigulficant delays or cost increases.

Downturns in our customers’ industries could adversely affect our sales and proffitability.

Downturns in the businesses that use our specialty chemicals may adversely affect our sales. Many of our customers are in industries, including the

electroulcs, building and construction, oilfield and automotive industries, which are cyclical in nature, or which are subject to secular market downturns.

Historically, cyclical or secular industry downturns have resulted in diminished demand for our products, excess manufacturing capacity and lower average

seiling prices, and we may experience similar problems in the future. A decline in our customers’ industries may have a material adverse eLect on our sales

and profitability.

Our results are subject to fluctuation because of irregularities in IIe demand for our HPC catalysts and certain of our agrichemicals.

Our HPC catalysts are used by petroleum refiners in their processing units to reduce the quantity of sulfur and other impurities in petroleum products.
The effectiveness of HPC catalysts diminishes with use, requlring the HPC catalysts to be replaced, on average, once every one to four years. The sales of

our HPC catalysts, therefore, are largely dependent on the useful life cycle of the HPC catalysts in the processing units and may vary materially by quartec

In addition, the timing and profitability of HFC catalysts sales can have a significant impact on revenue and profit in any one quarter. Sales of our

agrichemicals are also subject to fluctuation as demand varies depending on climate and other environmental conditions, which may prevent or reduce

farming for extended periods. In addition, crop pricing and the timing of when farms alternate from one crop to another crop in a particular year can also

alter sales of agrichemicals.
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Regulation, or IIe IIreat of regulation, ofsome of our products could have an adverse effect on our sales and profitability.

We manufacture or market a number of products that are or have been IIe subject of attention by regulatory authorities and environmental interest

groups. For example, over IIe past decade, there has been increasing scrutiny of certain brominated flame retardants by regulatory authorities, legislative
bodies and environmental interest groups in various countries. We manufacture a broad range of brominated flame retardant products, which are used in a

variety of applications to protect people, property and IIe environment fflom injury and damage caused by fire. Concern about the impact of some of our

products on human healII or the environment may lead to regulation, or reaction in our markets independent of regulation, that could reduce or eliminate

markets for such products.

Agencies in the European Union (“EU.”) continue to evaluate the risks to human health and IIe environment associated wiII certain brominated

flame retardants such as tetrabromobisphenol A and decabromodiphenylethane, hoff of which we manufacture. Additional government regulations,
including limitations or bans on IIe use of brominated flame retardants, could result in a decline in our net sales of brominated flame retardants and have an

adverse eLect on our sales and profitability. In addition, IIe threat of additional regulation or concern about IIe impact of brominated flame retardants on

human health or the environment could lead to a negative reaction in our markets IIat could reduce or eliminate our markets for these products, which
could have an adverse effect on our sales and profitabfiity.

Our business and our customers are subject to significant requirements under REACH, which imposes obligations on E.U. manufacturers and

importers of chemicals and offer products into IIe E.U. to compile and file comprehensive reports, including testing data, on each chemical substance, and

perform chemical safety assessments. Additionally, substances of high concern, as defined under REACH, are subject to an authorization process, which

may result in restrictions in the use of products by application or even banning IIe product. REACH regulations impose significant additional burdens on

chemical producers, importers, downstream users of chemical substances and preparations, and IIe entire supply chain. See “Regulation” in Item 1.

Business. Our sigulficant manufacturing presence and sales activities in the EU. requires significant compliance costs and may result in increases in the

costs of raw materials we purchase and IIe products we sell. Increases in the costs of our products could result in a decrease in IIeir overall demand;

additionally, customers may seek products with lower regulatory compliance requirements, which could also result in a decrease in the demand of certain

products subject to IIe REACH regulations.

The TSCA requires chemicals to be assessed against a risk-based safety standard and calling for the elimination of unreasonable risks identified

during risk evaluation. OEis regulation and offer pending initiatives at IIe U.S. state level, as well as initiatives in Canada, Asia and other regions, could

potentiafry require toxicological testing and risk assessments of a wide variety of chemicals, including chemicals used or produced by us. OEese

assessments may result in heightened concerns about the chemicals involved and additional requirements being placed on the production, handling,

labeling or use of IIe subject chemicals. Such concerns and additional requirements could also increase IIe cost incurred by our customers to use our

chemical products and offerwise limit the use of these products, which could lead to a decrease in demand for these products. Such a decrease in demand

could have an adverse impact on our business and results of operations.

We could be subject to damages based on claims brought against us by our customers or lose customers as a result of IIe failure of our products to

meet certain quality speciffications.

Our products provide important performance attributes to our customers’ products. If a product fails to perform in a manner consistent with quality

specifications or has a shorter useful life than guaranteed, a customer of ours could seek the replacement of the product or damages for costs incurred as a

result of IIe product failing to perform as guaranteed. These risks apply to our refinery catalysts in particular because, in certain instances, we sell our

refinery catalysts under agreements IIat contain limited performance and life cycle guarantees. Also, because many of our products are integrated into our

customers’ products, we may be requested to participate in, or fund in whole or in part the costs of, a product recall conducted by a customer. For example,
some of our businesses supply products to customers in the automotive industry. In the event one of these customers conducts a product recall that it

believes is related to one of our products, we may be asked to participate in, or fund in whole or in part, such a recall.

Our customers oifien require our subsidiaries to represent that our products conform to certain product specifications provided by our customers. Any
failure to comply with such specifications could result in claims or legal action against us.

A successful claim or series of claims against us could have a material adverse effect on our financial condition and results of operations and could

result in our loss of one or more customers.
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Our business is subject to hazards common to chemical and natural resource extraction businesses, any of which could injure our employees or oIIer

persons, damage our facilities or other properties, interrupt our production and adversely affect our reputation and results of operations.

Our business is subject to hazards common to chemical manufacturing, storage, handling and transportation, as well as natural resource extraction,

including explosions, fires, severe weaIIer, natural disasters, mechanical failure, unscheduled downtime, transportation interruptions, remediation,
chemical spills, discharges or releases of toxic or hazardous substances or gases and other risks. These hazards can cause personal injury and loss of life to

our employees and oIIer persons, severe damage to, or destruction of, property and equipment and environmental contamination. In addition, the

occurrence of disruptions, shutdowns or other material operating problems at our facilities due to any of these hazards may diminish our ability to meet our

output goals. Accordingly, these hazards and IIeir consequences could adversely affect our reputation and have a material adverse effect on our operations
as a whole, including our results of operations and cash flows, both during and after the period of operational difficulties.

Our business could be adversely affected by environmental, healII and safety laws and regulations.

The nature of our business, including historical operations at our current and former facilities, exposes us to risks of liability under environmental

laws and regulations due to the production, storage, use, transportation and sale of materials IIat can cause contamination or personal injury if released into

IIe environment. In the jurisdictions in which we operate, we are subject to numerous U.S. and non-U.S. national, federal, state and local environmental,
health and safety laws and regulations, including those governing the discharge of poilutants into IIe air and water, the management and disposal of

hazardous substances and wastes and the cleanup of contaminated properties. We currentiy use, and in IIe past have used, hazardous substances at many of

our facilities, and we have in the past been, and may in the future be, subject to claims relating to exposure to hazardous materials. We also have generated,
and continue to generate, hazardous wastes at a number of our facilities. Some of our facilities also have lengthy histories of manufacturing or other

activities that may have resulted in site contamination. Liabilities associated with the investigation and cleanup of hazardous substances, as well as personal
injury, property damages or natural resource damages arising from the release of, or exposure to, such hazardous substances, may be imposed in many

situations without regard to violations of laws or regulations or other fault, and may also be imposed jointly and severally (so that a responsible party may

be held liable for more than its share of the losses involved, or even the entire loss). Such liabilities may also be isnposed on many different entities,

including, for example, current and prior property owners or operators, as well as entities that arranged for the disposal of the hazardous substances. Such

liabilities maybe material and can be difficult to identify or quantify.

Further, some of the raw materials we handle are subject to government regulation. OEese regulations affect the manufacturing processes, handling,
uses and applications of our products. In addition, our production facilities and a number of our distribution centers require numerous operating permits.
Due to the nature of these requirements and changes in our operations, our operations may exceed limits under permits or we may not have the proper

permits to conduct our operations. Ongoing compliance with such laws, regulations and permits is an important consideration for us and we incur

substantial capital and operating costs in our compliance efforts.

Compliance with environmental laws generally increases the costs of manufacturing, registration/approval requlrements, transportation and storage

of raw materials and finished products, and storage and disposal of wastes, and could have a material adverse effect on our results of operations. We may

incur substantial costs, including fines, damages, criminal or civil sanctions and remediation costs, or experience interruptions in our operations, for

violations arising under these laws or permit requirements. Additional information may arise in the future concerning the nature or extent of our liability
with respect to identified sites, and additional sites may be identified for which we are alleged to be liable, that could cause us to materially increase our

environmental accrual or the upper range of the costs we believe we could reasonably incur for such matters. Furthermore, environmental laws are subject
to change and have become increasingly stringent in recent years. We expect this trend to continue and to require materially increased capital expenditures
and operating and compliance costs.

We may be subject to indemnity claims and liable for other payments relating to properties or businesses we have divested.

In connection with the sale of certain properties and businesses, we have agreed to indemnify IIe purchasers of such properties for certain types of

matters, such as certain breaches of representations and warranties, taxes and certain environmental matters. With respect to environmental matters, the

discovery of contamination arising from properties that we have divested may expose us to indemnity obligations under the sale agreements with the

buyers of such properties or cleanup obligations and other damages under applicable environmental laws. We may not have insurance coverage for such

indemnity obligations or cash flows to make such indemnity or oIIer payments. Further, we cannot predict the nature of and IIe amount of any indemnity
or other obligations we may have to the applicable purchaser. Such payments may be costiy and may adversely affect our financial condition and results of

operations.
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At several of our properties where hazardous substances are known to exist (including some sites where hazardous substances are being investigated
or remediated), we believe we are entitled to contractual indemnification fflom one or more former owners or operators; however, in IIe event we make a

claim, IIe indemnifier may disagree with us regardffg, or not have IIe financial capacity to fulfill, its indemnity obligation. If our contractual indemnity is

not upheld or effective, our accrual and/or our costs for the investigation and cleanup of hazardous substances could increase materially.

We could be adversely affected by violations of IIe U.S. Foreign Corrupt Practices Act and similar foreign anti-corruption laws.

OEe U.S. Foreign Corrupt Practices Act (IIe “FCPA”) and similar foreign anti-corruption laws in other jurisdictions around IIe world generally
prohibit companies and their intermediaries from making improper payments or providing anything of value to non-U.S. government officials for the

purpose of obtaining or retaining business or secuting an unfair advantage. We operate in some parts of the world that have expetienced govemmental
corruption to some degree, and, in certain circumstances, strict compliance wiII anti-bribery laws may conflict with local customs and practices. Although
we have established formal policies or procedures for prohibiting or monitoring IIis conduct, we cannot assure you IIat our employees or other agents wif

not engage in such conduct for wbicb we might be held responsible. In the event that we believe or have reason to believe IIat our employees, agents or

distributors have or may have violated applicable anti-corruption laws, including IIe FCPA, we may be required to investigate or have outside counsel

investigate the relevant facts and circumstances, which can be expensive and reqnire significant time and attention from senior management. If we are

found to be liable for violations of the FCPA or oIIer applicable anti-corruption laws (either due to our own acts or our inadvertence, or due to IIe acts or

inadvertence of others, including employees of our joint ventures), we could suffer from civil and criminal penalties or oIIer sanctions, which could have a

material adverse effect on our business and results of operations.

As first reported in 2018, following receipt of information regarding potential improper payments being made by third party sales representatives of

our Refining Solutions business, within our Catalysts segment, we promptiy retained outside counsel and forensic accountants to investigate potential
violations of the Company’s Code of Conduct, the FCPA, and other potentiafry applicable laws. Based on this internal investigation, we have voluntarily
self-reported potential issues relating to the use of IIird party sales representatives in our Refining Solutions business, within our Catalysts segment, to the

U.S. Department of Justice (“DOJ”), the SEC, and Dutch Public Prosecutor (“DPP”), and are cooperating with the DOJ, the SEC, and the DPP in their

review of these matters. In connection with our internal investigation, we have implemented, and are continulug to implement, approptiate remedial

measures.

At this time, we are unable to predict the duration, scope, result or related costs associated with the investigations by the DOJ, the SEC, or DPP. We

also are unable to predict what, if any, action may be taken by the DOJ, the SEC, or DPP, or what penalties or remedial actions they may seek. Any
determination that our operations or activities are not in compliance with existing laws or regulations could result in the imposition of fines, penalties,

disgorgement, equltable relief, or other losses.

We are subject to extensive foreign government regulation IIat can negatively impact our business.

We are subject to government regulation in non-U.S. jurisdictions in which we conduct our business. OEe requlrements for compliance with these

laws and regulations may be unclear or indeterminate and may involve significant costs, including additional capital expenditures or increased operating

expenses, or require changes in business practice, in each case that could result in reduced profitability for our business. Our having to comply with these

foreign laws or regulations may provide a competitive advantage to competitors who are not subject to comparable restrictions or prevent us fflom taking

advantage of growth opportunities. Determination of noncompliance can result in penalties or sanctions that could also adversely impact our operating
results and financial condition.

Our inability to protect our intellectual property rights could have a material adverse effect on our business, financial condition and results of

operations.

Protection of our proprietary processes, methods and compounds and other technology is important to our business. We generally rely on patent,

trade secret, trademark and copyright laws of the U.S. and certain other countries in which our products are produced or sold, as well as licenses and

nondisclosure and confidentiality agreements, to protect our intellectual property tights. OEe patent, trade secret, trademark and copytight laws of some

countries, or their enforcement, may not protect our intellectual property rights to the same extent as the laws of the U.S. Failure to protect our intellectual

property rights may result in the loss of valuable proprietary technologies. Additionally, some of our technologies are not covered by any patent or patent

application and, even if a patent application has been ffied, it may not result in an issued patent. If patents are issued to us, those patents may not provide

meaningful protection agalnst competitors or against competitive technologies. We cannot assure you that our intellectual property rights will not be

challenged, invalidated, circumvented or rendered unenforceable.
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We also conduct research and development activities with third parties and license certain intellectual property rights ifiom IIird parties and we plan
to continue to do so in IIe future. We endeavor to license or otherwise obtain intellectual property rights on terms favorable to us. However, we may not be

able to license or oIIerwise obtain intellectual property rights on such terms or at all. Our inability to license or oIIerwise obtain such intellectual property

rights could have a material adverse eLect on our abfiity to create a competitive advantage and create innovative solutions for our customers, which will

adversely affect our net sales and our relationships with our customers.

We could face patent infflingement claims fflom our competitors or oIIers alleging that our processes or products infringe on their proprietary
technologies. If we are found to be infringing on IIe proprietary technology of others, we may be liable for damages and we may be required to change our

processes, redesign our products partially or completely, pay to use IIe technology of oIIers, stop using certain technologies or stop producing IIe

infflinging product entirely. Even if we ultimately prevafi in an infflingement suit, the existence of IIe suit could prompt customers to switch to products that

are not IIe subject of infringement suits. We may not prevail in intefiectual property litigation and such litigation may result in significant legal casts or

otherwise impede our abfiity t produce and distribute key products.

We also rely upon unpatented proprietary manufacturing expertise, continuing technological innovation and other trade secrets to develop and

maintain our competitive position. While we generally enter into confidentiality agreements with our employees and third parties to protect our intellectual

property, we cannot assure you that our confidentiality agreements will not be breached, that they will provide meaningful protection for our trade secrets

and proprietary manufacturing expertise or that adequate remedies will be available in the event of an unauthorized use or disclosure of our trade secrets or

manufacturing expertise. In addition, our trade secrets and know-how may be improperly obtained by oIIer means, such as a breach of our information

technologies security systems or direct theifi.

Our inability to acquire or develop additional reserves IIat are economically viable could have a material adverse effect on our future profitability.

Our lithium reserves will, without more, decline as we continue to extract IIese raw materials. Accordingly, our future profitability depends upon our

ability to acquire additional liIIium reserves that are economically viable to replace IIe reserves we will extract. Exploration and development of lithium

resources are highly speculative in nature. Exploration projects involve many risks, require substantial expenditures and may not result in IIe discovery of

sufficient additional resources that can be extracted profitably. Once a site with potential resources is discovered, it may take several years of development
until production is possible, during which time the economic viability of production may change. Substantial expenditures are required to establish

recoverable proven and probable reserves and to construct extraction and production facilities. As a result, there is no assurance that current or future

exploration programs wfil be successful and there is a risk that depletion of reserves will not be oLset by discoveries or acquisitions.

We utilize feasibility studies to estimate the anticipated economic returns of an exploration project. The actual project profitability or economic

feasibility may differ from such estimates as a result of factors such as, but not limited to, changes in volumes, grades and characteristics of resources to be

mined and processed; changes in labor costs or availability of adequate and skilled labor force; the quality of the data on which engineering assumptions
were made; adverse geotechntcal conditions; avafiabfiity, supply and cost of water and power; fluctuations in inflation and currency exchange rates; delays
in obtaining environmental or other government permits or approvals or changes in the laws and regulations related to our operations or project

development; changes in royalty agreements, laws and/or regulations around royalties and other taxes; and weather or severe climate impacts.

For our existing operations, we utilize geological and metallurgical assumptions, financial projections and price estimates. OEese estimates are

periodically updated to reflect changes in our operations, including modifications to our proven and probable reserves and mineralized material, revisions

to environmental obligations, changes in legislation and/or social, political or economic environment, and other significant events associated with natural

resource extraction operations. OEere are numerous uncertainties inherent in estimating quantities and qualities of lithium and costs to extract recoverable

reserves, including many factors beyond our control, that could cause results to differ materially from expected financial and operating results or result in

future impairment charges.

There is risk to IIe growII of liIIium markets.

Our lithium business is significantiy dependent on the development and adoption of new applications for lithium batteries and the growth in demand

for plug-in hybrid electric vehicles and battery electric vehicles. To the extent that such development, adoption and growth do not occur in the volume

and/or manner that we contemplate, the long-term growth in the markets for
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lithium products may be adversely affected, which would have a material adverse eLect on our business, financial condition and operating results.

Demand and market prices for IiIIium will greatly affect IIe value of our investment in our liIIium resources and our ability to develop it successfully.

Our ability to successfully develop our lithium resources, including recently acquired 60% interest in MRL’s Wodgina Project, and generate a return

on investment wif be affected by changes in the demand for and market price of liIIium-based end products, such as liIIium hydroxide. The market price
of IIese products can fluctuate and is affected by numerous factors beyond our control, prtmarfiy world supply and demand. Such external economic

factors are influenced by changes in international investment patterns, various political developments and macro-economic circumstances. In addition, the

price of lithium products is impacted by their purity and performance. We may not be able to effectively mitigate against such fluctuations.

Following the Wodgina acquisition, we announced that, based on current market conditions, IIe Wodgina mine would idle production of spodumene
until market demand supports bringing the mine back into production. OEere can be no assurance that the market demand for lithium will improve or that

the Wodgina mine wift be put back into production in the future or at all. Delays in putting the mine into production, as weil as continued fluctuations in

demand for and pricing of lithium and related products may affect the value of our investment in the Wodgina Project and our value as a whole.

If we are unable to retain key personnel or attract new skilled personnel, it could have an adverse effect on our business.

Our success depends on our abfiity to attract and retain key personnel, including our management team. In light of the specialized and technical

nature of our business, our performance is dependent on the continued service of, and on our ability to attract and retain, qualified management, scientific,
technical, marketing and support personnel. Competition for such personnel is intense, and we may be i.mable to continue to attract or retain such personnel.
In addition, because of our reliance on our senior management team, the unanticipated departure of any key member of our management team could have

an adverse effect on our business. Our future success depends, in part, on our ability to identify and develop or recruit talent to succeed our senior

management and other key positions throughout IIe organization. If we fail to identify and develop or recruit successors, we are at risk of being harmed by
the departures of these key employees. Effective succession planning is also important to our long-term success. Failure to ensure eLective transfer of

knowledge and smooth transitions involving key employees could hinder our strategic planning and execution.

Some of our employees are unionized, represented by works councils or are employed subject to local laws IIat are less favorable to employers IIan IIe

laws of IIe U.S.

As of December 31, 2020, we had approximately 5,900 employees, including employees of our consolidated joint ventures. Approximately 42% of

IIese employees are represented by unions or works councils. In addition, a large number of our employees are employed in countries in which

employment laws provide greater bargaining or other rights to employees than the laws of the U.S. Such employment rights require us to work

collaboratively with the legal representatives of IIose employees to effect any changes to labor arrangements. For example, most of our employees in

Europe are represented by works councils that must approve any changes in conditions of employment, induding salaries and benefits and staff changes,
and may impede efforts to restructure our workforce. AlIIough we believe that we have a good working relationship with our employees, a strike, work

stoppage, slowdown or significant dispute with our employees could result in a significant disruption of our operations or higher labor costs.

Ourjoint ventures may not operate according to their business plans if our partners fail tn fulfil IIeir obligations, which may adversely affect our

results of operations and may force us to dedicate additional resources to IIesejoint ventures.

We currently participate in a number of joint ventures and may enter into additional joint ventures in the future. The nature of a joint venture requires
us to share control wiII unaffiiated IIird parties. If our joint venture partners do not fulfill their obligations, the affected joint venture may not be able to

operate according to its business plan. In that case, our results of operations may be adversely affected and we may be required to materially change the

level of our commitment to the joint venture. Also, diLerences in views among joint venture participants may result in delayed decisions or failures to

agree on major issues. If these differences cause IIe joint ventures to deviate from their business plans, our results of operations could be adversely
aLected.
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Risks Related to Our Financial Condition

Our required capital expenditures can be complex, may experience delays or oIIer difficulties, and IIe costs may exceed our estimates.

Our capital expenditures generally consist of expenditures to maintain and improve existing equipment, facilities and properties, and substantial

investments in new or expanded equipment, facilities and properties. Execution of IIese capital expenditures can be complex, and commencement of

production requires start-up, commission and certification of product quality by our customers, which may impact the expected output and timing of sales

of product from such facilities. Construction of large chemical operations is subject to numerous risks and uncertainties, including, among others, IIe

abfiity to complete a project on a timely basis and in accordance with the estimated budget for such project and our ability to esIInate future demand for

our products. In addition, our returns on these capital expenditures may not meet our expectations.

Future capital expenditures may be significantiy higher, depending on the investment requirements of each of our business lines, and may also vary

substantially if we are required to undertake actions to compete with new technologies in our industry. We may not have the capital necessary to undertake

IIese capital investments. If we are unable to do so, we may not be able to effectively compete in some of our markets.

We will need a significant amount of cash to service our indebtedness and our ability to generate cash depends on many factors beyond our controt

Our abfiity to generate sufficient cash flow from operations or use existing cash balances to make scheduled payments on our debt depends on a

range of economic, competitive and business factors, many of which are outside our control. Our business may not generate sufficient cash flow from

operations to service our debt obligations. If we are unable to service our debt obligations, we may need to refinance aft or a portion of our indebtedness on

or before maturity, reduce or delay capital expenditures, sell assets or raise additional equity. We may not be able to refinance any of our indebtedness, sell

assets or raise additional equity on commercially reasonable terms or at all, which could cause us to default on our obligations and impair our liquidity. Our

inability to generate sufficient cash flow or use existing cash balances to satisfy our debt obligations, or to refinance our obligations on commercially
reasonable terms, could have a material adverse effect on our business and financial condition.

Restrictive covenants in our debt instruments may adversely affect our business.

Our senior credit facfiities and IIe indentures governing our senior notes contain select restrictive covenants. These covenants provide constraints on

our financial flexibility. The failure to comply with IIese or other covenants governing other indebtedness, including indebtedness incurred in the future,
could result in an event of default, which, if not cured or walved, could have a material adverse effect on our business, financial condition and results of

operations, induding cross-defaults to other debt facilities. See “Financial Condition and Liquidity—Long-Term Debt” in Item 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations.

Changes in credit ratings issued by nationally recognized statistical rating organizations could adversely affect our cost of financing, IIe market price

of our securities and our debt service obligations.

Credit rating agencies rate our debt securities on factors that include our operating results, actions that we take, IIeir view of the general outinok for

our industry and IIeir view of IIe general outiook for the economy. Actions taken by IIe rating agencies can include maintaining, upgrading or

downgrading the current rating or placing us on a watch list for possible future downgrades. Downgrading the credit rating of our debt securities or placing
us on a watch list for possible future downgrades would likely increase our cost of future financing, limit our access to the capital markets and have an

adverse effect on the market price of our securities.

Borrowings under a portion of our debt facilities bear interest at floating rates, and are subject to adjustment based on the ratings of our senior

unsecured long-term debt. The downgrading of any of our ratings or an increase in any of the benchmark interest rates would result in an increase of the

interest expense on our variable rate borrowings.

We are exposed to fluctuations in currency exchange rates, which may adversely affect our operating results and net income.

We conduct our business and incur costs in IIe local currency of most of IIe countries in which we operate. Changes in exchange rates between

foreign currencies and the U.S. Dollar will affect the recorded levels of our assets, liabilities, net sales, cost of goods sold and operating margins and could

result in exchange losses. OEe primary currencies to which we have exposure are IIe EU. Euro, Japanese Yen, Chinese Renminbi, Australian Dollar and

Chilean Peso. Exchange rates between
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IIese currencies and IIe U.S. Dollar in recent years have fluctuated significantly and may do so in IIe future. With respect to our potential exposure to

foreign currency fluctuations and devaluations, for IIe year ended December 31, 2020, approximately 23% of our net sales were denominated in currencies

other than the U.S. Dollar. Significant changes in IIese foreign currencies relative to the U.S. Dollar could also have an adverse effect on our abfiity to meet

interest and principal payments on any foreign currency-denominated debt outstanding. In addition to currency translation risks, we incur currency
transaction risks whenever one of our operating subsidiaries or joint ventures enters into either a purchase or a sales transaction using a different currency
fflom its functional currency. Our operating results and net income may be affected by any volatility in currency exchange rates and our ability to manage

effectively our currency transaction and translation risks.

Changes in, or IIe interpretation of, tax legislation or rates IIroughout IIe world could materially impact our results.

Our effective tax rate and related tax balance sheet attributes could be impacted hy changes in tax legislation throughout the world. Currently, IIe

majority of our net sales are generated from customers located outside IIe U.S., and a substantial portion of our assets and employees are located outside of

IIe U.S.

We have not accrued income taxes or foreign withholding taxes on tmdistributed earnings for most non-U.S. subsidiaries, because those earnings are

intended to be indefinitely reinvested in the operations of those subsidiaries. Certain tax proposals with respect to such earnings could substantially increase

our tax expense, which would substantially reduce our income and have a material adverse eLect on our results of operations and cash flows from

operating activities.

Our future effective tax rates could be affected by changes in the mix of earnings in countries wiII differing statutory tax rates, expirations of tax

holidays or rulings, changes in the assessment regarding the realization of IIe valuation of deferred tax assets, or changes in tax laws and regulations or

IIeir interpretation. Recent developments, including the European Commission’s investigations on illegal state aid, as well as the Organisation for

Economic Co-operation and Development (“OECD”) project on Base Erosion and Profit Shifting may result in changes to long-standing tax principles,
which could adversely affect our effective tax rates or result in higher cash tax liabilities.

We are subject to the regular examination of our income tax returns by various tax auIIorities. Examinations in material jurisdictions or changes in

laws, rnles, regulations or interpretations by local taxing authorities could result in impacts to tax years open under statute or to foreign operating structures

currently in place. We regularly assess the likelihood of adverse outcomes resulting from these examinations or changes in laws, rules, regulations or

interpretations to determine IIe adequacy of our provision for taxes. It is possible the outcomes from IIese examinations will have a material adverse eLect

on our financial condition and operating results.

We may be subject to increased tax exposure resulting from Rockwood pre-acquisition periods.

Under IIe terms of certain purchase agreements, IIird party sellers have agreed to substantially indemnify us for tax liabilities pertalning to periods

prior to our 2015 acquisition of Rockwood Holdings Inc. (“Rockwood”). OEese indemnity obligations will continue generally until the applicable statutes

of limitations expire. To IIe extent IIat such companies fail to indemnify or satisfy IIeir obligations, or if any amount is not covered by the terms of the

indemnity, our earnings could be negatively impacted in future periods through increased tax expense.

Future events may impact our deferred tax asset position and U.S. deferred federal income taxes on undistributed earnings of international affiliates
IIat are considered to be indefinitely reinvested.

We evaluate our ability to utilize deferred tax assets and our need for valuation allowances based on available evidence. OEis process involves

significant management judgment about assumptions that are subject to change fflom period to period based on changes in tax laws or variances between

future projected operating performance and actual results. We are requlred to establish a valuation allowance for deferred tax assets if we determine, based

on available evidence at the time the determination is made, that it is more likely than not that some portion or all of the deferred tax assets will not be

utilized. In making IIis determination, we evaluate all positive and negative evidence as of the end of each reporting period. Future adjustments (either
increases or decreases), to IIe deferred tax asset valuation allowance are determined based upon changes in the expected realization of the net deferred tax

assets. The utilization of our deferred tax assets ultimately depends on IIe existance of sufficient taxable income in either the carry-back or carry-forward

periods under the applicable tax law. Due to significant estimates used to establish the valuation allowance and the potential for changes in facts and

circumstances, it is reasonably possible that we will be required to record adjustments to the valuation allowance in future reporting periods. Changes to IIe

valuation afrowance or the amount of deferred tax liabilities could have a materially adverse effect on our business, financial condition and results of

operations. Further, should we change our assertion regarding the permanent reinvestment of the undistributed earnings in foreign operations, a deferred tax

liability may need to be established.
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Our business and financial results may be adversely affected by various legal and regulatory proceedings.

We are involved from dine to time in legal and regulatory proceedings, which may be material in IIe future. OEe outcome of proceedings, lawsuits

and claims may differ fflom our expectations, leading us to change estimates of liabilities and related insurance receivables.

Legal and regulatory proceedings, wheIIer with or wiIIout merit, and associated internal investigations, may be time-consuming and expensive to

prosecute, defend or conduct, may divert management’s attention and other resources, inhibit our ability to sell our products, result in adverse judgments
for damages, injunctive relief, penalties and fines, and otherwise negatively affect our business.

Because a significant portion of our operations is conducted IIrough our subsidiaries andjoint ventures, our ability to service our debt may be

dependent on our receipt of distributions or oIIer payments from our subsidiaries andjoint ventures.

A significant portion of our operations is conducted through our subsidiaries and joint ventures. As a result, our ability to service our debt may be

partially dependent on IIe earnings of our subsidiaries and joint ventures and the payment of IIose earnings to us in IIe form of dividends, loans or

advances and through repayment of loans or advances from us. Payments to us by our subsidiaries and joint ventures are contingent upon our subsidiaries’

or joint ventures’ earnings and other business considerations and may be subject to statutory or contractual restrictions. In addition, there may be significant
tax and oIIer legal restrictions on the ability of our non-U.S. subsidiaries or joint ventures to remit money to us.

AlIIough our pension plans currently meet minimum funding requirements, events could occur IIat would require us to make significant contributions

to IIe plans and reduce IIe cash available for our business.

We have several defined benefit pension plans around the world, including in the U.S., U.K., Germany, Belgium and Japan. We are required to make

cash contributions to our pension plans to IIe extent necessary to comply with minimum funding requirements imposed by the various countries’ benefit

and tax laws. OEe amount of any such required contributions will be determined annuafry based on an actuarial valuation of the plans as performed by the

plans’ actuaries.

In previous years, we have made voluntary contributions to our U.S. qualified defined benefit pension plans. We anticipate approximately $24

million of required cash contributions during 2021 for our defined benefit pension plans. Additional voluntary pension contributions in and after 2021 may

vary depending on factors such as asset returns, interest rates, and legislative changes. The amounts we may elect or be required to contribute to our

pension plans in the future may increase significantly. OEese contributions could be substantial and would reduce IIe cash available for our business.

Further, an economic downturn or recession or market disruption in IIe capital and credit markets may adversely impact IIe value of our pension

plan assets, our results of operations, our statement of changes in stockholders’ equity and our liquidity. Our funding obligations could change significantly
based on the investment performance of the pension plan assets and changes in actuarial assumptions for local statutory funding valuations. Any
deterioration of the capital markets or returns available in such markets may negatively impact our pension plan assets and increase our funding obligations
for one or more of IIese plans and negatively impact our liquidity. We cannot predict the impact of this or any furIIer market disruption on our pension

funding obligations.

We may not be able to consummate future acquisitions or integrate acquisitions into our business, which could result in unanticipated expenses and

losses.

We believe IIat our customers are increasingly looking for strong, long-term relationships with a few key suppliers that help IIem improve product

performance, reduce costs, and support new product development. To satisfy IIese growing customer requirements, our competitors have been

consolidating within product lines IIrough mergers and acquisitions.

As part of our business growth strategy, we have acquired businesses and entered into joint ventures in the past and intend to pursue acquisitions and

joint venture opportunities in the future. Our ability to implement this component of our growII strategy will be limited by our ability to identify

appropriate acquisition or joint venture candidates and our financial resources, including available cash and borrowing capacity. OEe expense incurred in

consummating acquisitions or entering into joint ventures, the time it takes to integrate an acquisition or our failure to integrate businesses successfully,

could result in unanticipated expenses and losses. Furthermore, we may not be able to realize any of the anticipated benefits fflom acquisitions or joint
ventures.

19



Albemarle Corporation ond Subsidiaries

The process of integrating acquired operations into our existing operations may result in unforeseen operating difficulties and may require significant
financial resources that would otherwise be available for the ongoing development or expansion of existing operations. Some of the risks associated with

the integration of acquisitions include:

potential disruption of our ongoing business and distraction of management;

‘ unforeseen claims and liabilities, including unexpected environmental exposures;

unforeseen adjustments, charges and write-offs;

problems enforcing the indemnification obligations of sellers of businesses or joint venture partners for claims and liabilities;
‘ unexpected losses of customers of, or suppliers to, IIe acquired business;
‘ difficulty in conforming the acquired businesses’ standards, processes, procedures and controls with our operations;

in the case of foreign acquisitions, the need to integrte operations across different cultures and languages and to address the particular economic,

currency, political and regulatory tisks associated with specific countries;

variability in financial information arising from the implementation of purchase price accounting;
. inability to coordinate new product and process development; .

. loss of senior managers and other critical personnel and problems with new labor unions and cultural challenges associated with integrating
employees from the acquired company into our organization; and

. challenges arising from the increased scope, geographic diversity and complexity of our operations.

We may continue to expand our business IIrough acquisitions and we may incur additional indebtedness, including indebtedness related to

acquisitions.

We have historically expanded our business primarily through acquisitions. A part of our business strategy is to continue to grow through
acquisitions that complement our existing technologies and accelerate our growth. Our credit facilities have limited financial maintenance covenants. In

addition, the indenture and other agreements goveming our senior notes do not limit our ability to incur additional indebtedness in connection s.jith

acquisitions or otherwise. As a result, we may incur substantial additional indebtedness in connection with acquisitions.

Any such additional indebtedness and the related debt service obligations could have important consequences and risks for us, including:

‘ reducing flexibility in planning for, or reacting to, changes in our businesses, the competitive environment and the industries in which we operate,
and to technological and other changes;

. lowering credit ratings; .

. reducing access to capital and increasing borrowing costs generally or for any additional indebtedness to finance future operating and capital
expenses and for general corporate purposes;

. reducing funds available for operations, capital expenditures, share repurchases, dividends and other activities; and

. creating competitive disadvantages relative to other companies with lower debt levels.

If our goodwill, intangible assets or long-lived assets become impaired, we may be required to record a significant charge to earnings.

Under U.S. Generally Accepted Accounting Principles (“GAAP”), we review our intangible assets and long4ived assets for impairment when events

or changes in circumstances indicate the carrying value may not be recoverable. Goodwill is tested for impairment on October 31 of each year, or more

fflequentiy if required. Factors that may be considered a change in circumstances, indicating that the carrying value of our goodwill, intangible assets or

long-lived assets may not be recoverable, include, but are not limited to, a decline in our stock price and market capitalization, reduced future cash flow

estimates, and slower growth rates in our industry. We may be required to record a significant charge in our financial statements during the period in which

any impairment of our goodwill, intangible assets or long-lived assets is determined, negatively impacting our results of operations and financial condition.

General Risk Factors

Our business and operations could suffer in IIe event of cybersecurity breaches, information technology system failures, or network disruptions.

Attempts to galn unauthorized access to our information technology systems become more sophisticated over time. OEese attempts, which might be

related to industrial or other espionage, include covertiy introducing malware to our computers and
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networks and impersonating authorized users, among others. We seek to detect and investigate all security incidents and to prevent their recurrence, but in

some cases we might be unaware of an incident or its magnitude and effects. OEe theft, unauthorized use or publication of our intellectual property and/or

confidential business information could harm our competitive position, reduce the value of our investment in research and development and other strategic
initiatives or otherwise adversely affect our business. To the extent that any cybersecurity breach results in inappropriate disclosure of our customers’ or

licensees’ confidential information, we may incur liability as a result. The devotion of additional resources to the security of our information technology
systems in IIe future could significantiy increase the cost of doing husiness or oIIerwise adversely impact our financial results.

In addition, risks associated with information technology systems fafiures or network disruptions, including risks associated with upgrading our

systems or in successfully integrating information technology and other systems in connection with the integration of businesses we acqulre, could disrupt
our operations by impeding our processing of transactions, financial reporting and our ability to protect our customer or company information, which could

adversely affect our business and results of operations.

The occurrence or IIreat of extraordinary events, including domestic and international terrorist attacks, may disrupt our operations and decrease

demand for our products.

Chemical-related assets may he at greater risk of future terrorist attacks than other possible targets in the U.S. and around the world. As a result, we

are subject to existing federal ndes and regulations (and may be subject to additional legislation or regulations in the future) that impose site security
requirements on chemical manufacturing facilities, which increase our overhead expenses.

We are also subject to federal regulations that have heightened security requirements for the transportation of hazardous chemicals in the U.S. We

believe we have met these requlrements but additional federal and local regulations that limit the distribution of hazardous materials are being considered.

We ship and receive materials that are classified as hazardous. Bans on movement of hazardous materials through cities, like Washington, D.C., could

affect the efficiency of our logistical operations. Broader restrictions on hazardous material movements could lead to additional investment to produce
hazardous raw materials and change where and what products we manufacture.

OEe ChemicalFacility Anti-Terrorism Standards program (“CFATS Program”), which is administered by the Department of Homeland Security
(“DHS”), identifies and regulates chemical facilities to ensure that they have security measures in place to reduce the risks associated with potential
terrorist attacks on chemical plants located in the U.S. In December 2014, the Protecting and Securing Chemical Facilities from Terrorist Attacks Act of

2014 (“CFATS Act”) was enacted. DHS has enacted new rules under the CFATS Program that imposes comprehensive federal security regulations for high-
risk chemical facilities in possession of specified quantities of chemicals of interest. This rule establishes risk-based performance standards for the security
of the U.S’s chemical facfiities. It requires covered chemical facilities to prepare Security Vulnerability Assessments, which identify facfiity security
vulnerabiities, and to develop and implement Site Security Plans, which include measures that satisfy the identified risk-based performance standards. We

have implemented all necessary changes to comply with IIe rules under the CFATS Program to date, however, we cannot determine with certainty any

future costs associated with any additional security measures that DHS may requlre.

OEe occurrence of extraordinary events, including future terrorist attacks and the outbreak or escalation of hostilities, cannot be predicted, and their

occurrence can be expected to continue to negatively affect the economy in general, and the markets for our products in particular. OEe resulting damage
fflom a direct attack on our assets, or assets used by us, could include loss of life and property damage. In addition, avallable insurance coverage may not be

sufficient to cover all of IIe damage incurred or, if available, may be prohibitively expensive.

The COVID-19 pandemic could have a material adverse eLect on our results of operations, financial position, and cash flows.

The COVID-19 pandemic has created significant uncertainty and economic disruption. The extent to which it impacts our business, results of

operations, financial position, and cash flows is difficult to predict and dependent upon many factors over which we have no control. OEese factors include,
but are not limited to, the duration and severity of the pandemic; government restrictions on businesses and individuals; the health and safety of our

employees and commuulties in which we do business; the impact of the pandemic on our customers’ businesses and the resulting demand for our products;
the impact on our suppliers and supply chaln network; the impact on U.S. and global economies and the timing and rate of economic recovery; and

potential adverse effects on the financial markets.
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OEe Company has taken, and plans to continue to take, certain measures to maintain financial flexibility, including delaying certain capital
expenditure projects and accelerating our cost savings initiative, while still protecting our employees and customers. However, if conditions caused by the

COVID-19 pandemic worsen and the Company’s earnings and cash flow fflom operations do not start to recover as contemplated in IIe Company’s current

plans, the Company may not be able to maintain compliance with its financial covenants and could be required to seek additional amendments to the Credit

Agreements. If the Company were not able to obtain any such necessary additional amendments, that would lead to an event of default and its lenders could

require the Company to repay its outstanding debt. In that situation, IIe Company may not be able to raise sufficient debt or equity capital, or divest assets,
to refinance or repay IIe lenders.

Natural disasters or oIIer unanticipated catastrophes could impact our results of operations.

The occurrence of natural disasters, such as hurricanes, floods or earthquakes; pandemics, such as the recent outbreak of COVID-19; or other

unanticipated catastrophes at any of IIe locations in which we or our key partners, suppliers and customers do business, could cause interruptions in our

operations. Histotically, major hurricanes have caused significant disruption to the operations on the U.S. Gulf Coast for many of our customers and our

suppliers of certain raw matetials, which bad an adverse impact on volume and cost for some of our products. Our operations in Chile could be subject to

significant rain events and earthquakes, and our operations in Asia could be subject to weaIIer events such as typhoons. A global or regional pandemic or

similar outbreak in a region of our, our customers, or our suppliers could disrupt business. If simfiar or other weather events, natural disasters, or oIIer

catastrophe events occur in IIe future, IIey could negatively affect IIe results of operations at our sites in IIe affected regions as well as have adverse

impacts on the global economy.

Our insurance may not fully cover all potential exposures.

We malntaln property, business interruption, casualty, and other insurance, but such insurance may not cover all tisks associated with the hazards of

our business and is subject to limitations, including deductibles and coverage limits. We may incur losses beyond the limits, or outside the coverage, of our

insurance policies, including liabilities for environmental remediation. In addition, from time to time, various types of insurance for companies in the

specialty chemical industry have not been available on commerciafry acceptable terms or, in some cases, have not been available at all. We are potentially
at additional risk if one or more of our insurance carriers fall. Additionally, severe disruptions in the domestic and global financial markets could adversely
impact the ratings and survival of some insurers. Future downgrades in the ratings of enough insurers could adversely impact both the availability of

appropriate insurance coverage and its cost. In the future, we may not be able to obtaln coverage at current levels, if at all, and our premiums may increase

significantiy on coverage that we maintain.

We may be exposed to certain regulatory and financial risks related to climate change.

Growing concerns about climate change may result in the imposition of additional regulations or restrictions to which we may become subject
Climart changes include changes in rainfall and in storm patterns and intensities, water shortages, siguificantiy changing sea levels and increasing

atmosphetic and water temperatures, among others. For example, there have been concerns regarding the declining water level of the Dead Sea, from which

our joint venture, JBC, produces bromine. A number of governments or governmental bodies have introduced or are contemplating regulatory changes in

response to climate change, including regulating greenhouse gas emissions. Potentially, additional U.S. federal regulation wif be forthcoming with respect
to greenhouse gas emissions (including carbon dioxide) and/or “cap and trade” legislation that could impact our operations. In addition, we have operations
in the EU., Brazil, China, Japan, Jordan, Saudi Arabia, Singapore and the United Arab Emirates, which have implemented, or may implement, measures to

achieve objectives under the 2015 Paris Climate Agreement, an international agreement linked to the United Nations Framework Convention on Climate

Change (“UNFCC”), which set targets for reducing greenhouse gas emissions.

OEe outcome of new legislation or regulation in the U.S. and other jutisdictions in which we operate may result in new or additional requirements,
additional charges to fund energy efficiency activities, and fees or restrictions on certain activities. While certain climate change initiatives may result in

new business opportunities for us in the area of alternative fuel technologies and emissions control, compliance with these initiatives may also result in

additional costs to us, including, among other things, increased production costs, additional taxes, reduced emission allowances or additional restrictions on

production or operations. Any adopted future climate change regulations could also negatively impact our ability to compete with companies situated in

areas not subject to such limitations. Even without such regulation, increased public awareness and adverse publicity about potential impacts on climate

change emanating from us or our industry could harm us. We may not be able to recover the cost of compliance with new or more stringent laws and

regulations, which could adversely affect our business and negatively impact our growth. Furthermore, the potential impact of climate change and related

regulation on our customers is highly uncertain and there can be no assurance that it will not have an adverse effect on our financial condition and results of

operations.
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Economic conditions and regulatory changes relating to IIe United Kingdom’s wiIIdrawal from IIe European Union could adversely impact our
business. .

Following a referendum in 2016, voters in the United Kingdom (“U.K.”) approved IIat country’s exit from IIe EU., a process often referred to as

aBrexit OEe U.K. formally leifi IIe E.U. on January 31, 2020, subject to a 11-month transition period. Following completion of IIe transition period, the

U.K.’s withdrawal from IIe EU. was completed on December 31, 2020. The future effects of Brexit will depend on the effect and implementation of the

E.U.—U.K. Trade and Cooperation Agreement, which was agreed between IIe U.K. and E.U. on December 24, 2020, formafry ratified by the UK

Parliament on December 30, 2020, and expected to be formally approved by the E.U. parliament in IIe first quarter of 2021. Although the E.U.-U.K. Trade

and Cooperation Agreement provides some clarity with respect to aspects of the future relationship between the U.K. and IIe EU. (including with respect
to fflee trade in goods, limited mutual market access in services, and cooperation mechanisms in a range of policy areas), much uncertainty remains about

what financial, trade and legal implications Brexit will have and how it will affect the future relationship between the U.K. and EU. We derive a significant
portion of our revenues fflom sales outside IIe U.S., including 17% from E.U. countries. OEe consequences of Brexit, could introduce significant
uncertainties into global flnancial markets, including volatility in foreign currencies, and adversely impact the markets in which we and our customers

operate. Adverse consequences such as deterioration in economic conditions, volatility in currency exchange rates or adverse changes in regulation could

have a negative impact on our future operations, operating results and financial condition. Aft of IIese potential consequences could be further magnified if

additional countries were to exit the E.U.

Item lB. Unresolved StaL Comments.

NONE

Item 2. Properties.

We operate globally, with our principal executive offices located in Charlotte, NC and regional shared services offices located in Budapest, Hungary
and Dalian, China. All of these properties are leased. We and our affiliates also operate regional sales and administrative offices in various locations

IIroughout the world, which are generally leased.

We believe that our production facilities, research and development facilities, and sales and administrative offices are generally well maintained,

effectively used and are adequate to operate our business. During 2020, the Company’s manufacturing plants operated at approximately 88% capacity, in

the aggregate.

Set forth below is information regarding our significant production facilities operated by us and our affiliafes. Additional details regarding our

significant mineral properties can be found below the table.

Location Principal Use Owned/Leased

jLiIIium
-

Greenhushes, Australia1 Production of lithium spodumene minerals and lithium concentrate Owned

[Kemerton, Austia Pr duction of lithium carbonate and technica and battery-grade lithium hydroxide Ownedul
. _.

Kings Mountain, NC Production of technical and battery-grade lithium hydroxide, lithium salts and battery-grade lithium Owned

metal products
La Negra, Chilet

. .

Prnduction of technical and battery-grade lithium carbonate and lithium chloride Owned

Langelsheim, Germany Production of butyllithium, lithium chloride, specialty products, lithium hydrides, cesium and special Owned

metals

leishan, China Production of lithium carbonate and technical and battery-grade lithium hydroxide Owned
-

New Johnsonville, TN Production of butyllithium and specialty products Owned

[Salar de Atacama, Chile - Production of lithium brine and potash
-

Owned0
Silver Peak, NV Production of lithium brine, technical-grade i thium carbonate and lithturn hydroxide Own

[Taichung Taiwan Producnonof butylhthium _Owned —

Wodgina, Australiat Production of lithium spodumene minerals and lithium concentrate Owned and leased

Xinyu, Chinat Production of lithium carbonate and technical and battery-grade lithium hydroxide Owned
_

,

Bromine Specialties

[Baton Rouge, LA Research and product development activities, and production of flame retardants Leased
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Location Principal Use Owned/Leased

Magnolia, ARt5 OwnedProduction of flame retardants, bromine, inorganic bromides, agricultural intermediates and tertiary
amines

[safi Jordan Production of bromine and derivatives and flame retardams Owned and leased

Twinsburg, OH Production of bromine-activated carbon Leased

.. .

Amsterdam, the Netherlands Production of refinery catalysts, research and product development activities Owned

[Bitterfeld Germany Refinery catalyet regeneration rejuvenation and sulfiding Ownedul
La Voulte, France Refinery catalysts regeneration and treatment, research and development activities Owned
tMcAlester OK Refinery catalyst regeneration, rejuvenation, pre-reclairn bum off, as well as specialty zeolites and Owned

additives marketing activities
.

Mobile, AL Production of tin stabilizers Owned
Niihams, Japan Production of refinery catalysts

- .

Leased
Pasadena, TX Production of aluminum alkyls, orthoalkylated anilines, refinery catalysts and other specialty chemicals; Owned

refinery catalysts regeneration services and research and development activities

[Santa Cm; Brazil Production of catalysts, reseatch and product development activities Owiied -
Takaishi City, Osaka, Japan Production of aluminum alkyls Owned

[AfrOther .--- .

South Haven, Ml Production of custom fine chemistry products including pharmaceutical actives Owned

i)’rone, PA Production of custom fine chemistry products, agricultural intermediates, performance polymer Owned :
1 products and research and development activities

(a) See further below for further discussion of these significant mineral extraction and processing facilities.

(b) Construction of the Kemerton, Australia facility is expected to be completed in late 2021, followed by a six month commissioning and qualification process.

(c) Based on current market conditions, the Wodgina mine has idled production of spodumene until market demand supports bringing the mine back into production.
(d) The Pasadena, Texas location includes three separate manufacturing plants which are owned, ptimarily utilized by Catalysts, including one plant that is owned by an

unconsolidated joint venture.

(e) Owned or leased by joint venture.

(f) Ownership will revert to the Chilean govemment once we have sold all remaining amounte under our contract with the Chilean govemment pursuant to which we

obtain lithium brine in Chile.

Significant Mineral Properties

Set forth below are details regarding our significant mineral properties operated by us and our affiliates in accordance wiII Industry Guide 7 issued by
the Securities and Exchange Commission (“SEC”). In 2018, the SEC adopted new rules relating to property disclosures by companies with significant
mining operations, effective for the year beginning January 1, 2021. OEus, IIe Company will not be required to comply wiII the SEC’s new mining

operation disclosure rules until IIe earlier of its next filing of a registration statement under the Securities Act of 1933, or IIe filing of its Annual Report on

Form 10-K for the year ending December 31, 2021. The Company does not have current estimates of proven or probable reserves for its significant mining

properties as defined by Industry Guide 7 as of this filing. However, the Company is in the process of developing these reserve estimates in accordance

with the new mining operation rules adopted by the SEC.
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Greenbushes, Australia
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OEe Greenbushes mine is a hard rock, open pit mine located approximately 250km south of PerII, Western Australia, 90km souIIeast of IIe port of

Bunbury, a major bulk-handling port in IIe southwest of Westem Australia. OEe lithium mining operation is near IIe Greenhushes townsite located in IIe

Shire of Bridgetown-Greenbushes. Access to the Greenbushes Mine is via IIe paved South Western Highway between Bunbury and Bridgetown to

Greenbushes Township and via IIe paved Maranup Ford Road to IIe Greenbushes Mine.

Lithium production fflom IIe Greenbushes Mine has been undertaken continuously for more than 20 years. Modem exploration has been undertaken

on IIe property since IIe mld-1980s, first by Greenbushes Limited, then by LiIIium Australia Ltd and in mm by Sons of Gwalia prior to the acquisition of

Greenbusbes by Talison in 2007. Initial exploration focused largely on tantalum, with IIe emphasis changing to lithium from around 2000. In 2014,

Rockwood acquired a 49% ownership interest in Windfield, which owns 100% of Talison, from Sichuan Tianqi LiIIium Industries Inc. OEis 49%

ownership in Windfield was assumed by Albemarle in 2015 as part of IIe acquisition of Rockwood. We purchase lithium concentrate fflom Windfield, and

our investment in IIe joint venture is reported as an imconsolidated equity investment on our balance sheet.

About 55% of the tenements held by Talison are covered by Westem Australia’s State Forest, which is under IIe auffority of the Western Australia

Department of Biodiversity, Conservation and Attractions. OEe majority of IIe remaining land is private land that covers about 40% of the surface rights.
The remaining ground comprises crown land, road reserves and offer miscellaneous reserves. The tenements cover a total area of approximately 10,000

hectares aod include the historic Greenbushes tin, tantalum and current liIIium miniog areas. Talison holds the mining rights for all liIIium minerals on

IIese tenements. The operating liIIium mining and processing plant area covers approximately 2,000 hectares comprising IIree mining leases. All lithium

mining activities, including tafiings storage, processing plant operations, open pits and waste rock dumps, are currentiy carded out within the boundaries of

the IIree mining leases plus two general purpose leases. In order to keep the granted tenements in good standing, Talison is required to maintain permits,

make an annual contribution to the stamtory Mining Rehabfiitation Fund and pay a royalty on concentrate sales for lithium mineral production as

prescribed under IIe Mining Act
.
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1978 in Western Australia. OEere are no private royalties IIat apply to the Greenbushes property. Talison reviews and renews all tenements on an annual

basis.

OEe Greenbushes deposit consists of a main, rare-metal zoned pegmatite body, with numerous smaller footwall pegmatite dykes and pods. OEe

primary intrusion and its subsidiary dykes and pods are concentrated within shear zones on the boundaries of granofels, ultramafic schists and

amphibolites. OEe pegmatites are crosscut by ferrous-rich, mafic dolerite which is of paramount importance to the currant mining methods. OEe pegmatite
body is over 3 km long (north by norIIwest), up to 300 meters wide (normal to dip), strikes north to northwest and dips moderately to steeply west to

southwest.

OEe major minerals from IIe Greenbushes pegmatite are quartz, spodumene, albite and K-feldspar. The main lithium-bearing minerals are spodumene
(containing approximately 8% lithium oxide) and varieties kunzite and hiddenite. Minor to trace lithium minerals indude lepidolite mica, amblygonite and

liIIiophilite. Lithium is readily leached in the weathering environment and IIus is virtually non-existent in weaIIered pegmatite. Exploration drilling at

Greenbushes has been ongoing for over 40 years, including drifing in 2020, using reverse circulation and diamond drif holes.

OEree lithium mineral pracessing plants are currently operating on the Greenbusbes site, two chemical grade plants and a technical grade plant.

Tafiings are discharged to the tailings storage facility wiIIout the need for any neutralization process. Additional infrastructure on site includes power and

water supply facilities, a laboratory, administrative offices, occupational health/safety/training offices, dedicated mines rescue area, stores, storage sheds,

workshops and engineering offices. OEe Greenbushes site also leases production drills, excavators, trucks and various support equipment to extract the ore

deposit by open pit meIIods. Talison’s power is delivered by a local distribution system and reticulated and metered within IIe site. Water is sourced from

rainfall and stared in several process dams located on site. We consider the condition of all of our plants, facilities and equipment to be suitable and

adequate for the businesses we conduct, and we maintain them regularly. As of December 31, 2020, the gross asset value of the facilities at the

Greenbushes site was approximately $789 million. During 2020, 88,000 metric tons of lithium carbonate equivalent (“LCE”) of lithium concentrate were

produced at the Greenbushes facilities. Talison currently seils the lithium concentrate only to its shareholders.

Talison ships IIe chemical-grade lithium concentrate in vessels to our facilities in Meishan and Xinyu, China to process into battery-grade lithium

hydroxide. In addition, the output from Talison can be used by tolling entities in China to produce boII lithium carbonate and lithium hydroxide. See a

description of our facilities in Meishan and Xinyu below under “Other Significant Lithium Processing Facilities.”
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OEe Salar de Atacama is located in IIe commune of San Pedro de Atacama, at the eastern end of the Antofagasta Region and close to the border of

Argentina and Bolivia. Access to the property is on the major four-lane paved Panamericana Route 5 north fflom Antofagasta, Chile approximately 60 km

northeast to B-385. On B-385, a two laned paved highway, the Albemarle Salar de Atacama project is approximately 175 km to the east. The site has a

small private airport that serves the project. A small paved runway airport is also located near San Pedro de Atacama and a large international airport is

located in Antofagasta. OEe La Negra plant has direct access roads and located approximately 20 km by paved four lane highway Route 28 souIIeast of

Antofagasta turning north approximately 3 km on Route 5.

In the early 1960s, water with high concentrations of salts was discovered in the Salar de Atacama Basin. In January 1975, one of our predecessors,
Foote Mineral Company, signed a long-term contract wiII IIe Chilean government for mineral rights with respect to the Salar de Atacama consisting

exclusively of the right to access lithium brine, covering an area of approximately 16,700 hectares. OEe contract originally permitted the production and

sale of up to 200,000 metric tons of lithium metal equivalent (“LME”), a calculated percentage of LCE. In 1981, the first construction of evaporation ponds
in the Salar de Atacama began. OEe following year, the construction of the lithium carbonate plant in La Negra began. In 1990, the facfiities at the Salar de

Atacama were expanded with a new well system and the capacity of the lithium carbonate plant in the La Negra plant was expanded. In 1998, the lithium

chloride plant in La Negra began operating, the same year that Chemetall purchased Foote Mineral Company. Subsequently, in 2004, Chemetall was

acquired by Rockwood, and in 2015, Rockwood was acquired by Albemarle. Effective January 1, 2017, the Chfiean government and Albemarle entered

into an annex to the original agreement through which its duration was modified, extending it until the balance of: (a) the original 200,000 metric tons of

LME and an additional 262,132 metric tons of LME granted through this annex have been exploited, processed, and sold, or (b) on January 1, 2044,

whichever comes first. In addition, the amended agreement provides for commission payments to the Chfiean government based on sales price/metric ton

on the amounts sold under the additional quota granted, our support of research and development in Chile of lithium applications and solar energy, and our

support of local communities in

Solar de Macama/La Negro, Chile
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Northern Chile. Albemarle currently operates its extraction and production facilities in Chile under this mineral rights agreement wiII IIe Chilean

government.

OEe Salar de Atacama is a salt flat, IIe largest in Chile, located in IIe Atacama desert in norIIem Chile, which is the driest place on the planet and
thus has an extremely high annual rate of evaporation and extremely low annual rainfall. Our extraction IIrough evaporation process works as fofrows:

snow in IIe Andes Mountains melts and flows into underground pools of water containing brine, which generafry have high concentrations of lithium. We

then pump the water containing brine above ground through a series of pumps and wells into a network of large evaporation ponds. Over the course of

approximately eighteen months, IIe desert sun evaporates the water causing other salts to precipitate and leaving behind concentrated lithium brine. If

weaIIer conditions are not favorable, the evaporation process may he prolonged. After we obtain IIe liIIium brine fflom the Salar de Atacama, we process it

into lithium carbonate and lithium chloride at our manufacturing facilities in nearby La Negra, Chile.

OEe fifing materials of IIe Salar de Atacama Basin are dominated by IIe Vilama Formation and the more recently, in geologic time, by evaporitic and

dastic materials that are currently being deposited in the basin. OEese units house the basin’s aquifer system and are composed of evaporitic chemical

sediments that include carbonate, gypsum and halite intervals interrupted by volcanic deposits of large sheets of ignimbrite, volcanic ash and smaller

classical deposits. Lithium-rich brines are extracted fflom the halite aquifer that is located within the nudeus of the salt flat. The Salar de Atacama basin

contains a continental system of lithium-rich brine. OEese types of systems have six common (global) characteristics: arid climate; closed basin that

contains a salt flat (salt crust), a salt lake, or both; igneous and/or hydrothermal activity; tectonic subsidence; suitable sources of lithium; and sufficient time

to concentrate the lithium in the brine.

In the Salar de Atacama basin, lithium-rich brins are found in a halite aquifer. Carbonate and sulfates are found near the edges of the basin. OEe

average, minimum and maximum concentrations of lithium in the Salar de Atacama basin are approximately 1,400, 900 and 7,000 mg/L, respectively.
From 2017 through 2019, two drilling campaigns were carried out in order to obtain geological and hydrogeological information at the Albemarle mining
concession.

OEe facilities at the Salar de Atacama consist of extraction wells, evaporation and concentration ponds, leaching plants, a potash plant, a drying floor,
services and general areas, including salt stockpiles, as well as a fleet of owned and leased equipment. OEe extracted concentrated lithium brine is sent to

the La Negra plant by truck for processing. The Salar de Atacama has its own powerhouse that generates the energy necessary for IIe entire operation of

the facilities. We also have permanent and continuous groundwater exploitation rights for two wells that are for industrial use and to supply the Salar de

Atacama facilities. OEe La Negra facilities consist of a boron removal plant, a calcium and magnesium removal plant, two lithium carbonate conversion

plants, a lithium chloride plant, evaporation-sedimentation ponds, anoffsite area where the raw materials are housed and the inputs that are used in the

process are prepared, a dry area where the various products are prepared, as well as a fleet of owned and leased equipment. La Negra is supplied electricity
fflom a local company and has rights to a well in the Peine community for its water supply. We are currently constructing a thtrd lithium carbonate

conversion plant expected to be completed mid-2021, fofrowed by a six-month commissioning and qualification process. We consider the condition of aft

of our plants, facfiities and equipment to be suitable and adequate for IIe businesses we conduct, and we maintain them regularly. As of December 31,

2020, the combined gross asset value of our facilities at the Salar de Atacama and in La Negra, Chile (not indusive of construction in process) was

approximately $863 million. During 2020, we produced 42,000 metric tons of LCE of primarily lithium carbonate at our La Negra facilities.
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OEe Sfiver Peak site is located in a rural area approximately 30 miles southwest of Tonopah, in Esmeralda County, Nevada. It is located in IIe Clayton

Vafrey, an arid valley historicafry covered wiII dry lake beds (playas). OEe operation borders the small unincorporated town of Silver Peak, Nevada.

Albemarle uses IIe Silver Peak site for IIe production of lithium brlnes, which are used to make lithium carbonate and, to a lesser degree, lithium

hydroxide. Access to IIe site is off of IIe paved highway SR-265 in IIe town of Sfiver Peak, Nevada. OEe administrative offices are located on the south

side of the road. The process facility is on IIe north side of the road and the brine operations are located approximately three miles east of Silver Peak on

Silver Peak Road and occupy both IIe north and souII sides of the road. In addition, access to the site is also possible via gravel/dirt roads from Tonopah,
Nevada and Goldtield, Nevada.

Lithium brine extraction in the Clayton Valley began in the mid-1960’s by one of our predecessors, the Foote Mineral Company. Since that time,

lithium brine operations have been operated on a continuous basis. In 1998, Chemetall purchased Foote Mineral Company. Subsequently, in 2004,

Chemetall was acquired by Rockwood, and in 2015, Rockwood was acquired by Albemarle. Our mineral rights in Silver Peak consist of our tight to access

lithium brine pursuant to our permitted and certitied senior water rights, a settlement agreement wiII the U.S. govemment, originally entered into in June

1991, and our patented and unpatented laud claims. Pursuant to the 1991 agreement, our water rights and our land claims, we have rights to all lithium that

we can remove economically from the Clayton Vailey Basin in Nevada. We have been operating at the Silver Peak site since 1966. Our Silver Peak site

covers a surface of over 13,500 acres, more IIan 10,500 acres of which we own IIrough a subsidiary. OEe remaining acres are owned by the U.S.

govemment ifiom whom we lease IIe land pursuant to unpatented land claims IIat are renewed annually. Actual surface disturbance associated with the

operations is 7,390 acres, primarily associated with the evaporation ponds. OEe manufacturing and administrative activities are confined to an area

approximately 20 acres in size.

Silver Peak, Nevada
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We extract lithium brine from our Sfiver Peak site IIrough substantially the same evaporation process we use at the Salar de Atacama. We process the
lithium brine extracted fflom our Silver Peak site into lithium carbonate at our plant in Silver Peak. It is hypoIIesized that the current levels of lithium

dissolved in brine originate from relatively recent dissolution of halite by meteoric waters that have penetrated the playa in IIe last 10,000 years. The halite
formed in IIe playa during the aforementioned climatic periods of low precipitation and that the concentrated lithium was incorporated as liquid inclusions

into the halite crystals. OEere are no current exploration activities on the Silver Peak lithium operation. However, in January 2021, we announced that we

will expand capacity in Silver Peak and begin a program to evaluate clays and other available Nevada resources for commercial production of lithium.

Beginning in 2021, we plan to invest $30 million to $50 mifion to double the current production in Silver Peak by 2025, with the aim of making full use of

the brine water rights.

OEe facilities at Silver Peak consist of extraction wells, evaporation and concentration ponds, a lithium carbonate plant, a lithium anhydrous plant, a

lithium hydroxide plant, a liming plant, wellfield and mill maintenance, a shipping and packaging facility and administrative offices, as well as a fleet of

owned and leased equipment. Silver Peak is supplied electricity from a local company and we currently have two operating fresh water wells nearby that

supply water to the facilities. We consider the condition of all of our plants, facilities and equipment to be suitable and adequate for the businesses we

conduct, and we maintain them regulatiy. As of December 31, 2020, the gross asset value of our facilities at our Silver Peak site was approximately $55
million. During 2020, we produced approximately 2,200 metric tons of LCE of lithium carbonate at our Silver Peak facilities.

Wodgina, Australia
.

OEe Wodgina property is located approximately 110 km south-southeast of Port Hedland, Western Australia between the Turner and Yule Rivers. OEe

area includes multiple prominent greenstone ridges up to 180 m above mean sea level surrounded by granitic plains and lowlands. OEe property is

accessible via National Highway 1 to National highway 95 to the Wodgina
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camp road. All roads to site are paved. OEe nearest large regional airport is in Port Hedland which also hosts an international deep-water port facility. In

addition, a site dedicated all-weather airstrip is located onsite capable of landing certain aircrafts.

OEe Wodgina pegmatite deposits were discovered in 1902. Since then, the pegmatite-hosted deposits have been mined for tin, tantalum, beryl, and

lithium by various companies. Mining occurred sporadically until Goldrim Mining formed a new partnership wiII Pan West Tantalum Pty Ltd., who

opened open pit mining at the site in 1989 and progressively expanded during IIe 1990s. Active mining at IIe Mt. Cassiterite pit has been started and

stopped regularly between 2008 and IIe present. OEe mine was placed on care and maintenance in 2008, 2012, and most recently in 2019. In 2016, MRL

acquired IIe mine and upgraded the processing facfiities and site infrastructure to 750ktpa spodumene plant producing 6% spodumene concentrate,

completed in 2019. On October 31, 2019, we completed IIe acquisition of a 60% interest in IIis hard rock lithium mine project and formed an

unincorporated joint venture wiII MRL, named MARBL. We formed MARBL for the exploration, development, mining, processing and production of

lithium and other minerals (oIIer IIan iron ore and tantalum) from the Wodgina Project. Since IIe acquisition, we have idled MARBL’s production of

spodumene until market demand supports bringing the mine back into production. No mining or processing operations are active.

Wodgina holds mining tenements within the Karriyarra native title claim and are subject to the Land Use Agreement dated March 2001 between IIe

Karriyarra People and Gwalia Tantalum Ltd (now Wodgina Lithium, a 100% subsidiary of MRL, our MARBL joint venture partner). All mining and

exploration land tenements are in good standing and no known impediments exist. Certain tenements are due for renewal in 2026 and another in 2030.

Drifting and exploration activities have been conducted IIroughout the mining life of the Wodgina property.

The Wodgina mine is a pegmatite lithium deposit wiII spodumene the dominant mineral. The liIIium mineralization occurs as 10 - 30 cm long grey-
white spodumene crystals within medium grained pegmatites comprising primarily of quartz, feldspar, spodumene, and muscovite. Typically, the

spodumene crystals are oriented orthogonal to the pegmatite contacts.

The facilities at Wodgina consist of a three stage crushing plant, the spodumene concentration plant, administrative offices, an accommodation camp,
a power station, gas pipeline, three mature and reliable water bore fields, extension for future tailing storage and a fleet of owned and leased mine

production equipment. The gas pipeline feeds IIe site power station to provide IIe power to IIe facilities. Water is obtained from the dedicated water bore

fields. We consider the condition of all of our plants, facilities and equipment to be suitable and adequate for the businesses we conduct, and we maintain

them regularly. As of December 31, 2020, our 60% portion of the gross asset value of the facfiities at our Wodgina site was approximately $186 million.

OEere was no production from the Wodgina site during the year ended December 31, 2020, as the site remains on care and maintenance until market

demand supports bringing it back to production.

OIIer Significant LiIIium Processing Facilities

We are currently constructing a high-quality spodumene conversion plant in Kemerton, Australia, approximately 17 km north-east of Bunbury,
Western Australia, valued at $1.2 billion (with $480 million, or 40%, to be owned by MRL as part of the acquisition). As a result of the acquisition of 60%

of the Wodgina Project from MRL, we wfil own 60% of the Kemerton conversion plant, with the remaining 40% owned by MRL. Construction of the plant
is expected to be completed in late 2021, followed by a six monII commissioning and qualification process. When completed, the plant will covert

spodumene concentrate transferred fflom Talison and the Wodgina site (when operating) to lithium hydroxide.

Once construction is complete, the Kemerton facility wfil consist of a front-end and back-end processing areas to produce lithium hydroxide on two

product processing trains. OEe fflont-end portion of the plant includes the following sections - calcination and acid roasting of lithium spodnmene and

leaching/pulping of the resultant lithium solution. OEe back-end portion of the plant will include solution crystallization, evaporation and drying/packaging
areas where IIe finished product lithium hydroxide wfil prepared for shipment to our customers via truck, raft or boat. Kemerton is expected to have an

initial capacity of about 50,000 metric tons (25,000 metric tons per processing train) of LCE of lithium hydroxide, wiII an ability to expand to 100,000
metric tons LCE over time.

OEe facilities in Meishan and Xinyu consist of a front-end and back-end processing areas to produce lithium hydroxide. At each site, the fflont-end

portion of the plant includes the following sections - calcination and acid roasting of lithium spodumene and leaching/pulping of the resultant lithium

solution. OEe back-end portion of IIe plants include solution crystallization, evaporation and drying/packaging areas where the finished product liIIium

hydroxide is prepared for shipment to our customers via truck, rail or boat. We consider the condition of all of our plants and equipment to be suitable and

adequate for IIe businesses we conduct, and we maintain them regularly. As of December 31, 2020, the combined gross asset value of our facilities at our

Meishan and Xinyu sites was approximately $120 million. During 2020, we produced approximately 35,000 metric tons of LCE of lithium hydroxide at our

Meishan and Xinyu facilities.
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Magnolia is located in the southwest Arkansas, norII of IIe center of Columbia County, approximately 50 miles east of Texarkana and 135 miles

souII of Little Rock. Our facilities indude two separate production plants, IIe South Plant and the West Plant. The South Plant is accessible via U.S. Route

79 and paved local roads. OEe West Plant is accessible by U.S. Route 371 and paved local roads. The decentralized weil sites around the brine fields are

accessed via paved Arkansas Highway 19, 98, 160 and 344.

In Magnolia, bromine is recovered from underground brine wells and then processed into a variety of end products at the plant on location. Albemarle

has a total of 25 brine production wells and 35 production brine injection wells that are currently active on IIe property. Albemarle’s area of bromine

operation is comprised of over 9,500 individual leases wiII local landowners comprising a total area of over 98,500 acres. OEe leases have been acquired
over time as field development extended across IIe field. Each lease continues for a period of 25 years or longer until after a two year period where brine is

not injected or produced from/to a weil within two miles of lease land areas, as long as lease rentals are continuing to be paid.

Bromine extraction began in Magnolia in 1965 as the first brine supply well was drilled, and additional weils were put into production over IIe next

few years. In 1987, a predecessor company took over operations of certain brine supply and injection wells, which Albemarle continues to operate to this

day. In 2019, Albemarle completed, and put into production, two new brine production supply wells in Magnolia.

In Magnolia, bromine exists as sodium bromide in IIe formation waters or brine of IIe Jurassic age Smackover Formation, a geological formation in

Arkansas, in IIe subsurface at 7,000 to 8,500 feet below sea level. The mineralization occurs wiIIin the highly saline Smackover Formation waters or brine

where the bromide has an abnormally rich composition. OEe bromine concentration is more than twice as high as IIat found in normal evaporated sea

water. OEe bromine mineralization of the btine is distributed throughout the porous intervals of the upper and middle Smackover on IIe property. OEe

strong permeability and porosity of IIe Smackover grainstones provide excellent continuity of the bromine mineralization within the btine.

OEe facilities at Magnolia consist of brine production and injection wells, btine ponds, two bromine processing plants, pipelines between the plants
and wells, a laboratory, storage and warehouses, administrative offices, as weil as a fleet of owned and leased equipment. Our Magnolia facilities are

supplied electricity from a local company and we currently have several operating freshwater weils nearby that supply water to the facilities. In addition,

boII plants have dedicated rail spurs IIat provide access to several rail lines to transport product IIrougbout the country. We consider IIe condition of aft of

our plants, facilities and equipment to be suitable and adequate for IIe businesses we conduct, and we maintain them regularly. As of

Magnolia, Arkansas
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December 31, 2020, IIe gross asset value of our facilities at our Magnolia site was approximately $747 million. During 2020, we produced approximately
74,000 metric tons of bromine at our Magnolia facilities.

Item 3. Legal Proceedings.

We are involved in litigation incidental to our business and are a party to a number of legal actions and claims, various govemmental proceedings and

private civil lawsuits, including, but not limited to, IIose related to environmental and hazardous material exposure matters, product liability, and breach of

contract. Some of the legal proceedings include claims for compensatory as well as punitive damages. While IIe final outcome of these matters cannot be

predicted with certainty, considering, among oIIer IIings, IIe legal defenses available and liabilities that have been recorded along with applicable
insurance, it is currentiy the opinion of management that none of these pending items will have a material adverse effect on our financial condition, results

of operations or liquidity.

As first reported in 2018, following receipt of information regarding potential improper payments being made by IIird party sales representatives of

our Refining Solutions business, wiIIin our Catalysts segment, we promptiy retained outside counsel and forensic accountants to investigate potential
violations of the Company’s Code of Conduct, the FCPA, and other potentially applicable laws. Based on this intemal investigation, we have voluntarfiy
self-reported potential issues relating to the use of third party sales representatives in our Refining Solutions business, wiIIin our Catalysts segment, to the

DOJ, IIe SEC, and DPP, and are cooperating wiII the DOJ, IIe SEC, and DPP in IIeir review of IIese matters. In connection with our internal

investigation, we have implemented, and are continuing to implement, appropriate remedial measures.

At this time, we are unable to predict the duration, scope, result or related costs associated wiII IIe investigations by IIe DOJ, IIe SEC, or DPP. We

also are unable to predict what, if any, action may be taken by the DOJ, the SEC or DPP, or what penalties or remedial actions they may seek to

impose. Any determination that our operations or activities are not in compliance wiII existing laws or regulations could result in IIe imposition of fines,

penalties, disgorgement, equitable relief, or other losses. We do not believe, however, IIat any such fines, penalties, disgorgement, equltable relief or oIIer

losses would have a material adverse effect on our financial condition or liquldity.

An unexpected adverse resolution of one or more of these items, however, could have a material adverse effect on our financial condition, results of

operations or liquldity in that particular period.

Item 4. Mine Safety Disclosures.

None.

Executive OLicers of the Registrant.

The names, ages and biographies of our executive officers, as of February 19, 2021, are set forth below. The term of office of each officer is until the

meeting of the Board of Directors following the next annual shareholders’ meeting in May 2021.

Name Age
!

Position

J. Kent Masters 60 Chairman, President and Chief Executive Officer

Karen G. Narwold 61 Execuffive Vice President, Chief Administrative Officer and General Counsel

[scott A. Tozier 55 Executive Vice President, Chief Financial Officer

Mlissa Anderson 56 Senior Vice President, Chief Human Resources Officer

[John C. Barichivich III 53 Vice President, Corporate Controfrer, Chief Accounting Officer

Raphael Crawford 45 President, Catalysts Global Business Unit

Netha Johnson 50 President, Bromine Specialties Global Business Unit .

Eric Norris 54 President, Lithium Global Business Unit

J. Kent Masters was elected as Chairman, President and Chief Executive Officer in April 2020. He joined the Albemarle board of directors in 2015

and served as Lead Independent Director fflom 2018 until April 2020. Prior to joining Albemarle, Mr. Masters served as Operating Partner of Advent

Intemational, an intemational private equlty group. Prior to Advent, he served as Chief Executive Officer of Foster Wheeler AG, a global engineering and

construction contractor and power equipment supplier, when Foster Wheeler AG was acquired by Amec plc to form Amec Foster Wheeler plc. He is also a

former member of
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IIe executive board of Linde AG, a global leader in manufacturing and sales of industrial gases, with responsibfiity for the Americas, Africa, and IIe South

Pacific.

Karen G. Narwold joined us in September of 2010 and currently serves as Executive Vice President, Chief Administrative Officer, General Counsel

and Corporate Secretary. Ms. Narwold has over 25 years of legal, management and business experience with global industrial and chemical companies.
After five years in private practice, she served as Vice President, General Counsel, Human Resources and Secretary of GrafTech International Ltd., a global
graphite and carbon manufacturer and former subsidiary of Union Carbide. She IIen served as Vice President and Strategic Counsel of Barzel Industries, a

North American steel processor and distributor. Prior to joining Albemarle, Ms. Narwold served as Special Counsel wiII Kelley Drye & Warren LLP and

with Symmetry Advisors where she worked in IIe areas of strategic, finanrial and capital structure planning and restructuring for public and private
companies. Ms. Narwold was appointed as a member of the Board of Directors of Ingevity Corporation on February 20, 2019.

Scott A. Tozier was elected as our Executive Vice President and Chief Financial Officer eLective January 2011. Mr. Tozier also served as our Chief

Accounting Officer from January 2013 until February 2014. Mr. Tozier has over 25 years of diversified international financial management experience.
Following four years of assurance services with the international firm Ernst & Young, LLP, Mr. Tozier joined Honeyweft International, Inc., where his 16

year career spanned senior financial positions in IIe U.S., Australia and Europe. His roles of increasing responsibfiiries included management of financial

planning, analysis and reporting, global credit and treasury services and Chief Financial Officer of Honeyweft’s Transportation Systems, Turbo

Technologies and Building Solutions divisions. Most recentiy, Mr. Tozier served as Vice President of Finance, Operations and Transformation of

Honeywell International, Inc. Mr. Tozier has served as a member of the board of directors of Garrett Motion Inc. since October 2018.

Melissa Anderson joined Albemarle as Senior Vice President, Chief Human Resources Offcer in January 2021. Prior to joining Albemarie, Ms.

Anderson served as Executive Vice President, Administration and Chief Human Resources Officer at Duke Energy, an American electric power holding
company based in North Carolina. Previous to that role, she held the role of Senior Vice President, Human Resources, for Domtar Corporation in South

Carolina. Her previous experience also inriudes 17 years wiII IBM in progressive Human Resources leadership roles. Ms. Anderson serves on the board of

Vulcan Materials and as Chair of the Society of Human Resource Management (SHRM), IIe world’s largest HR professional association. She is also a

member of IIe advisory board for IIe Center for Executive Succession at the University of SouII Carolina’s Darla Moore School of Business.

John C. Barichivich III was elected Vice President, Corporate Controller and Chief Accounting OLicer effective November 2019. Mr. Barichivich

has worked for the Company since 2007, holding various staff and leadership positions of increasing responsibfiity. Most recently, Mr. Barichivich served

as Chief Financial Officer Vice President Finance, Purchasing, and S&OP Catalysts GBU since February 2019. Between January 2016 and February 2019,

Mr. Barichivich acted as Vice President - Finance, Bromine Specialties global business unit, and he previously served as Vice President of Finance,

Catalysts global business unit from September 2012 until December 2015. Mr. Barichivich was also the Director of Finance for the Albemarie shared

service centers and he started his career with Albemarle as the Operations Controller for the Polymer Solutions business. Prior to Albemarie, Mr.

Barichivich held a number of positions, including Director of Finance at the Home Depot, CFO Sensors SBE at PerkinElmer, and Manager of FP&A at

General Electric. Mr. Barichivich began his career at Georgia Pacific, where he worked as an internal auditor and was a financial analyst supporting the

restructuring of the Distribnrion Division.

Raphael Crawford was appointed President, Catalysts Global Business Unit in 2018. Mr. Crawford joined Albemarle in 2012 as Vice President of

the Performance Catalysts Solutions unit, and the additional responsibfiity of Managing Director for Rockwood Lithium GmbH after the Rockwood

acquisition. In 2015, Mr. Crawford was appointed President of the Bromine Specialties business unit until being named to his current role. Prior to

Albemarle, Mr. Crawford served as the Director of Global Marketing and Business Development for Dow Coating Materials, a global business unit of OEe

Dow Chemical Company. He also served as the Global Commercial Director and Global Asset Director for Dow Water and Process Solutions, following
the acquisition of Rohm and Haas Company. Previously, Crawford held various strategic marketing and commercial roles at Rohm and Haas. Prior to

Rohm and Haas, Mr. Crawford worked at Campbell Soup Company as a Marketing Manager. He began his career at SNET Telecommunications where he

served in several capacities including new ventures, finance and marketing. Mr. Crawford is a member of the board of directors of the American Fuel &

Petrochemical Manufacturers (AFPM) association, where he had served as chairman of the Petrochemical Members Committee and as a member of the

Executive Committee.

Netha Johnson joined Albemarle as President, Bromine Global Business Unit in 2018. Mr. Johnson has more than 20 years of diverse leadership

experience, both domestically and intemationaily, including having worked extensively in
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Singapore, Malaysia, Taiwan, Japan and Germany. Prior to joining Albemarle, Mr. Johnson served in several progressive leadership roles with 3M

Company. Most recently, he served as Vice President and General Manager, Electrical Markets Division, where he was directly responsible for 3M’s

electrical and renewable energy solutions. Prior to that, he served as 3M’s Vice President, Advanced Materials Division. In this role, he was responsible for

three distinct businesses comprising IIe Advanced Material division, which provided world-leading, innovative solutions in fluoropolymer chemicals,
advanced ceramics and light-weighting materials. Preceding his business career, Mr. Johnson served as a U.S. Naval Officer. Mr. Johnson has served as a

member of the board of directors of Xcel Energy, Inc. since March 2020.

Eric Norris was appointed President, LiIIium Global Business Unit in August 2018. Mr. Norris joined Albemarle in January 2018 as Chief Strategy
Officer. In this role, he managed the company’s strategic planning, M&A, and corporate business development programs as well as its investor relations

efforts. Prior to joining Albemarle, Mr. Norris served as President of Health and Nutrition for FMC Corporation. Following FMC’s announcement to

acquire DuFont Agricultural Chemical assets, he led the divestiture of FMC Health and Nutrition to DuPont. Previously, Mr. Norris served as Vice

President and Global Business Director for FMC HealII and Nutrition, and Vice President and Global Business Director for FMC Lithium. During his 16-

year FMC career, he served in additional leadership roles including Investor Relations, Corporate Development and Director of FMC HealIIcare Ventures.

Prior to FMC, Mr. Norris founded and led an internet-based firm offering formulation and design tools to IIe chemical industry. Previously, he served in a

variety of roles for Rohm and Haas Company including sales, marketing, strategic planning and investor relations.

PART II

.

Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Our common stock trades on the New York Stock Exchange (UNYSE)under the symbol “ALB.” There were 116,632,439 shares of common stock

held by 2,279 shareholders of record as of Febrnary 12, 2021. We expect to continue to declare and pay dividends to our shareholders in the future,

however, dividends are declared solely at the discretion of our Board of Directors and there is no guarantee that the Board of Directors will continue to

declare dividends in the future.

Stock Performance Graph

OEe graph below shows the cumulative total shareholder return assuming the investment of $100 in our common stock on December 31, 2015 and

the reinvestment of aft dividends thereafter. The information contained in the graph below is furnished and therefore not to be considered‘tffied” with the

SEC, and is not incorporated by reference into any document that incorporates this Annual Report on Form 10-K by reference.

Comparison of 5 Year Cumulative Total Return

Assumes Initial Investment of $100
December 2020
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Item 6. [Removed and Reserved]

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Forward-looking Statements

Some of IIe information presented in IIis Annual Report on Form 10-K, including the documents incorporated by reference, may constitute forward-

looking statements wiIIin the meaning of IIe Private Securities Litigation Reform Act of 1995. Such forward-looking statements are based on our current

expectations, which are in turn based on assumptions IIat we believe are reasonable based on our current knowledge of our business and operations. We
have used words such as “anticipate,” “believe,” “could,” “estimate,” “expect,” “intend,” “may,” “should,” “would,” “wfil” and variations of such words

and similar expressions to identify such forward-looking statements.

OEese forward-looking statements are not guarantees of future performance and involve certain risks, uncertainties and assumptions, which are

difficult to predict and many of which are beyond our control. There can be no assurance that our actual results will not differ materially from the results

and expectations expressed or implied in IIe forward-looking statements. Factors IIat could cause actual results to differ materially fflom IIe outlook

expressed or implied in any forward-looking statement include, wiIIout limitation, information related to:

. changes in economic and business conditions;

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

. IIe timing of orders received from customers;

. the gain or loss of significant customers;

. competition fflom other manufacturers;

. changes in the demand for our products or the end-user markets in which our products are sold;

. limitations or prohibitions on IIe manufacture and sale of our products;

. availability of raw materials;

increases in IIe cost of raw materials and energy, and our ability to pass through such increases to our customers;

. changes in our markets in general;

. fluctuations in foreign currencies;

. changes in laws and govemment regulation impacting our operations or our products;

. IIe occurrence of regulatory actions, proceedings, claims or litigation;

. IIe occurrence of cyber-security breaches, terrorist attacks, industrial accidents, natural disasters or climate change;

hazards associated with chemicals manufacturing;
. the inability to maintain current levels of product or premises liability insurance or IIe deulal of such coverage;

. political unrest affecting IIe global economy, including adverse effects from terrorism or hostilities;

political instability affecting our manufacturing operations or joint ventures;

. changes in accounting standards;

. IIe inability to achieve results fflom our global manufacturing cost reduction initiatives as weli as our ongoing continuous improvement and

rationalization programs;

. changes in IIe jurisdictional mix of our earnings and changes in tax laws and rates;

. changes in monetary policies, inflation or interest rates thatmyimpact our ability to raise capital or increase our cost of funds, impact the

performance of our pension fund investments and increase our pension expense and funding obligations;

. volatility and uncertainties in the debt and equity markets;

. technology or intefrectual property infringement, including IIrough cyber-security breaches, ahd other innovation risks;

. decisions we may make in IIe future;

the ability to successfully execute, operate and integrate acqulsitions and divestitures;
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uncertainties as to IIe duration and impact of the COVID-19 pandemic; and

IIe oIIer factors detailed from time to time in IIe reports we file with the SEC.

We assume no obligation to provide revisions to any forward-looking statements should circumstances change, except as otherwise required by
securities and offer applicable laws. OEe foilowing discussion should be read togeIIer with our consolidated financial statements and related notes included
in this Annual Report on Form 10-K.

OEe following is a discussion and analysis of our results of operations for the years ended December 31, 2020, 2019 and 2018. A discussion of our

consolidated financial condition and sources of additional capital is included under a separate beading “Financial Condition and Liquidity.”

Overview

We are a leading global developer, manufacturer and marketer of highly-engineered specialty chemicals that are designed to meet our customers’

needs across a diverse range of end markets. We believe our purposes is making IIe world safe and sustainable by powering the potential of people. The
end markets we serve include energy storage, petroleum refining, consumer electronics, construction, automotive, lubricants, pharmaceuticals, crop

protection and custom chemistry services. We believe IIat our commercial and geographic diversity, technical expertise, innovative capability, flexible,
low-cost global manufacturing base, experienced management team and strategic focus on our core base technologies wif enable us to maintain leading
market positions in those areas of the specialty chemicals industry in which we operate.

Secular trends favorably impacting demand within IIe end markets that we serve combined with our diverse product portfolio, broad geographic
presence and customer-focused solutions will continue to be key drivers of our future earnings growII. We continue to build upon our existing green
solutions portfolio and our ongoing mission to provide innovative, yet commercially viable, dean energy products and services to IIe marketplace to

contribute to our sustalnable revenue. For example, our Lithium business contributes to the growff of dean mfies driven with electric miles and more

efficient use of renewable energy IIrough grid storage; Bromine Specialties enables the prevention of fires starting in electronic equipment, greater fuel

efficiency from rubber tires and the reduction of emissions from coal fired power plants; and the Catalysts business creates efficiency of natural resources

through more usable products from a single barrel of oil, enables safer, greener production of alkylates used to produce more environmentally-friendly
fuels, and reduced emissions through deaner transportation fuels. We believe our disciplined cost reduction eLorts and ongoing productivity

improvements, among offer factors, position us well to take advantage of strengthening economic conditions as they occur, while softening the negative

impact of the current challenging global economic environment.

2020 Highlights .

. In the first quarter of 2020, we increased our quarterly dividend for IIe 26th consecutive year, to $0385 per share. In February 2020, we were

recognized by being named to the S&P 500 Dividend Aristocrats Index.

. On April 20, 2020 we announced that J. Kent Masters was elected Chairman, Fresident and Chief Executive Officer, effective immediately. Retired

former Chairman, President and Chief Executive Officer Luke Kissam continues to serve on the Board of Directors through the annual meeting of

shareholders in 2021, as he was re-elected at our 2020 annual meeting of shareholders on May 5, 2020.

. On May 11, 2020, we amended our revolving, unsecured credit agreement dated as of June 21, 2018, as amended on

August 14, 2019 (the “2018 Credit Agreement”), and our unsecured credit facility entered into on August 14, 2019

(the “2019 Credit Facility”) (together the “Credit Agreements”) to modify the financial covenant in the Credit

Agreements. The modified covenant is based on net funded debt to consolidated EBITDA, with a maximum ratio to

4.00:1 for the fiscal quarter ending June 30, 2020, 4.50:1 for the fiscal quarters ending September 30, 2020 through

September 30, 2021, decreasing to 4.00:1 times for the fiscal quarter ended December 31, 2021, and 3.50:1 thereafter,

among other changes.
‘ In September 2020, it was announced that we have been selected by the U.S. Department of Energy (“DOE”) as a critical partner for two lithium

research projects over three years through a Battery Manufacturing Lab Call. Albemarle wfil work in conjunction with two DOE labs on the

approved projects.

In December 2020, we entered into an amendment and restatement of the 2019 Credit Facility to, among other changes, (a) extend the final

maturity date of the outstanding loans under the 2019 Credit Facility to April 2023, (b) change the applicable margin for the outstanding loans

under the 2019 Credit Facility to LIBOR plus an applicable margin which ranges from 0.875% to 1.625%, depending on the Company’s credit

rating and (c) provide for an additional term loan commitment of $500 million.
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. Achieved $80 million of sustainable cost savings in 2020 under our previously announced cost-reduction program. We expect to deliver a run rate

of more than $120 million in sustainable savings by the end of 2021, an increase from the previous estimate of approximately $100 million.

. We achieved earnings of $375.8 million during 2020 as compared to $533.2 mifion for 2019. Cash flows fflom operations in 2020 were $798.9
million up 11% from 2019. In addition, earnings for 2020 indudes pension and oIIer postretirement benefit (“OPEB”) actuarial losses of $40.9

million after income taxes, compared to pension and OPEB actuarial losses of $21.1 million after income taxes in 2019.

Outlook

The current global business environment presents a diverse set of opportunities and challenges in IIe markets we serve. In particular, the market for

liIIium battery and energy storage, particularly that for EVs, remains strong, providing IIe opportunity to continue to develop high quality and innovative

products while managing IIe high cost of expanding capacity. OEe other markets we serve continue to present various opportunities for value and growth as

we have positioned ourselves to manage the impact on our business of changing global conditions, such as slow and uneven global growth, currency

exchange volatility, crude oil price fluctuation, a dynamic pricing environment, an ever-changing landscape in electronics, IIe continuous need for cutting

edge catalysts and technology by our refinery customers and increasingly stringent environmental standards. Amidst these dynamics, we believe our

business fundamentals are sound and that we are strategicafty well-positioned as we remain focused on increasing sales volumes, optimizing and improving
IIe value of our portfolio primarily through pricing and product development, managing costs and delivering value to our customers and shareholders. We

believe that our businesses remain well-positioned to capitalize on new business opportunities and long-term trends driving growth within our end markets

and to respond quickly to changes in economic conditions in these markets.

Currently, the COVID-19 pandemic is having an impact on overall global economic conditions. While we have not seen a material impact to our

operations to date, the ultimate impact on our business wfil depend on the lengII and severity of the outbreak throughout the world. All of our information

technology systems are running as designed and all sites are operating at normal capacity while we continue to comply with aft government and health

agency recommendations and requirements, as well as protecting the safety of our employees and communities. We believe we have sufficient inventory to

continue to produce at current levels, however, government mandated shutdowns could impact our abfiity to acquire additional materials and disrupt our

customers’ purchases. At IIis time we cannot predict the expected overall financial impact of the COVID-19 pandemic on our business, but we are

planning for various economic scenarios and continue to make efforts to protect IIe safety of our employees and IIe health of our business.

Lithium: We expect results to be flat year-over-year during 2021 in Lithium, due mainly to pricing pressure in certain markets and higher unit costs

from plant start-ups at La Negra, Chfie and Kemerton, Western Australia, offset by modest volume growth and increased productivity at our existing plants.
OEere is no new capacity coming online during 2021 to drive significant additional sales volume, although we expect our new plants in La Negra and

Kemerton to begin producing sales in 2022. In addition, we have seen reduced demand in the glass and ceramics markets, which has led to reduced sales. In

IIe third quarter of 2020 we announced idling actions at certain plants, however, we have since restarted IIose facilities. EV sales have started to rebound

after a marked slowdown during IIe second quarter of 2020, wiII fuft year 2020 showing a healthy increase in total EV sales over the prior year. We

continue to keep the Wodgina spodumene mine idled until demand supports bringing the mine back to production.

On a longer-term basis, we believe that demand for liIIium will continue to grow as new lithium applications advance and the use of plug-in hybrid
electric vehicles and full battery electric vehicles increases. OEis demand for liIIium is supported by a favorable backdrop of steadfiy declining lithium ion

battery costs, increasing battery performance, continuing significant investments in IIe battery and EV supply chain by our customers and automotive

OEM’s, favorable global public policy toward e-mobfiity/renewable energy usage, and additional stimulus measures taken in Europe in light of IIe

COVID-19 pandemic that we expect to bolster EV demand. Our outlook is also bolstered by long-term supply agreements with key strategic customers,

reflecting our standing as a preferred global lithium partner, highlighted by our scale, access to geographically diverse, low-cost resources and long-term
track record of reliabfiity of supply and operating execution.

Bromine Specialties: We expect both net sales and profitability to be modestly higher in 2021, as we recover from the lower demand due to

shutdowns related to the COVID-19 pandemic and ongoing cost savings initiatives. While we have not experienced a material impact fflom the COVID-19

pandemic to date, sales in 2020 were adversely impacted and we are likely to see continued adverse impacts into 2021.

On a longer-term basis, we continue to believe that improving global standards of living, widespread digitization, increasing demand for data

management capacity and the potential for increasingly stringent fire safety regulations in
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developing markets are likely to drive continued demand for fire safety products. Our long-term drilling outlook is uncertain at this time and will foilow a

long-term trajectory in line wiII oil prices. We are focused on profitably growing our globally competitive bromine and derivatives production network to

serve all major bromine consuming products and markets. OEe combination of our solid, long-term business fundamentals, strong cost position, product
innovations and effective management of raw material costs will enable us to manage our business IIrough end-market challenges and to capitalize on

opportunities that are expected wiII favorable market trends in select end markets.

Catalysts: Total Catalysts results in 2021 are expected to be flat year-over-year, with PCS improving over lower 2020 levels. We expect 2021

refining catalyst volumes to be lower year-over-year resulting fflom a recent change in customer order patterns in North America. OEe FCC market is

expected to gradually recover from IIe COVID-19 pandemic in line with increased travel and depletion of global gasoline inventories, however, demand

may not return to normal levels until late 2022 at the earliest. HPC demand tends to be lumpier than FCC demand and is also expected to continue to be

negatively impacted as refiners defer spending into 2021 and 2022.

On a longer-term basis, we believe increased global demand for transportation fuels, new refinery start-ups and ongoing adoption of cleaner fuels

wif be the primary drivers of growth in our Catalysts business. We believe delivering superior end-use performance continues to be IIe most effective way

to create sustalnable value in IIe refinery catalysts industry. We believe our technologies continue to provide significant performance and financial benefits

to refiners challenged to meet tighter regulations around IIe world, including those managing new contaminants present in North America tight oil, and

IIose in IIe Middle East and Asia seeking to use heavier feedstock while pushing for higber propylene yields. Longer-term, we believe IIat IIe global
crnde supply will get heavier and more sour, a trend that bodes well for our catalysts portfolio. With superior technology and production capacities, and

expected growII in end market demand, we believe that Catalysts remains well-positioned for IIe future. In PCS, we expect growth on a longer-term basis

in our organometafric business due to growing global demand for plastics driven by rising standards of living and infrastructure spending. As previously
announced, we are pursuing opportunities to divest PCS.

All Other: The fine chemistry services (“FCS”) business is reported outside IIe Company’s reportable segments as it does not fit in the Company’s
core businesses. We expect IIe near future prospects for the FCS business to continue to be positively impacted by the timing of customer orders in a strong

pharmaceutical and agriculture contract manufacturing environment. As previously announced, we are pursuing opportunities to divest our FCS business.

Corporate: We continue to focus on cash generation, working capital management and process efficiencies. We expect our global effective tax rate

will vary based on the locales in which income is actually earned and remains subject to potential volatility from changing legislation in IIe U.S. and oIIer

tax jurisdictions. On February 8, 2021, we completed an underwritten public offering of 8,496,733 shares of our common stock, par value $0.01 per share,

at a price to the pubhc of $153.00 per share. OEe Company also granted to the Underwriters an option to purchase up to an additional 1,274,509 shares for a

period of 30 days, which was exercised.OEe total gross proceeds from this offering were approximately $1.5 billion, before deducting expenses,

underwriting discounts and commissions. We intend to use IIe net proceeds of the offering primarily to fund growII capital expenditures, such as IIe

construction and expansion of lithium operations in Australia, Chile and Silver Peak, Nevada, and opportunities in China. We also intend to use the net

proceeds for debt repayment in the short term and oIIer general corporate purposes.

Actuarial galns and losses related to our defined benefit pension and OPEB plan obligations are reflected in Corporate as a component of non-

operating pension and OPEB plan costs under mark-to-market accounting. Results for the year ended December 31, 2020 include an actuarial loss of $52.3

mifion ($40.9 million after income taxes), as compared to a loss of $29.3 million ($21.1 million after income taxes) for IIe year ended December 31, 2019.

We remain committed to evaluating IIe merits of any opportunities that may arise for acquisitions or oIIer business development activities IIat will

complement our business footprint. Additional information regarding our products, markets and financial performance is provided at our website,

www.albemarle.com. Our website is not a part of this document nor is it incorporated herein by reference.

Results of Operations

The following data and discussion provides an analysis of certain significant factors affecting our results of operations during the periods included in

the accompanying consolidated statements of income.

Discussion of our results of operations for the year ended December 31, 2019 compared to the year ended December 31, 2018 can be found in Part II,

Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2019.
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Comparison of 2020 to 2019

Selected Financial Data

Net Sales

inIIousands 2020 2019 $ Change % Change
Nt sales 3,128,909 3,589,427 (460,518) _: (13)0%

$245.5 million of lower sales volume from each of our reportable segments, partially offset by FCS growII
. $219.3 million of unfavorable pricing primarily driven by LiIIium
‘ $4.4 million of favorable currency translation resulting ifiom the weaker U.S. Dollar against various currencies

Gross Profit
.

in thousands 2020 2019 $ Change % Change

FO!Pi0f1. _.

$ (?fl0
Gross profit margin 31.8 % 35.0 %

Lower sales volume fflom each of our reportable segments and unfavorable pricing impacts primarily driven by Lithium
. Increased freight costs in Catalysts
. Lower commission expenses in Chile resulting fflom the lower pricing in Lithium

Unfavorable currency exchange impacts resulting from the stronger U.S. Dofrar against various currencies

Selling, General and Administrative Expenses

o. e’o?r4i
.

2020 2019 $ Change
,

% Change
‘

,Sel1ing, general and administrative expenses 429,827 $ 535,368 .$ (103,541)
. .

(l9)%

Percentage of Net sales 13.7 % 14.9 %

. Productivity improvements and a reduction in professional fees and other administrative costs, including those resulting fflom the Company’s
‘

previously announced cost savings initiative

$64.8 mifion of stamp duties levied on assets purchased related to IIe Wodgina Project in 2019
. $13.3 mifion increase in severance expenses as part of business reorganization plans

Research and Development Expenses

in thousands 2020 2019 $ Change % Change

Researchandtleveloprnentexpenses $ 59,214
‘ $ 8,287 $ 927

,, ,

Percentage of Net sales 1.9 % 1.6 %

. Research and development spend in line with prior year

Interest and Financing Expenses

in thousands
,

2020 2019
,

$ Change % Change

n1estnqfinancing expenses (73 (57,695) (15,4 27%

. Increased debt balance in 2020, primarily related to IIe funding of the Wodgina Project acquisition in the fourth quarter of 2019 and Credit

Agreement draws in 2020
. 2019 included a loss on early extinguishment of debt of $4.8 mfiuion representing the tender premiums, fees, unamortized discounts and

unamortized deferred financing costs from the redemption of the ‘2010 Senior Notes
. OEe increase was partially offset by higher capitalized interest from continued high capital expenditures in 2020
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OIIer Expenses, Net

InIIousands 2020 2019 $ Change % Change
Otherexpenses,net $ (19,177) $ (45,478) $ (13,699) 3O%

. $11.1 million gain related to IIe sale of land in Pasadena, Texas in 2019

. $7.2 million gain related to IIe sale of our ownership percentage in IIe 50CC joint venture

. $3.0 million increase in foreign exchange losses

. $40.7 million of pension and OPEB costs (including mark-to-market actuarial losses of $52.3 million) in 2020 as compared to $27.0 million of
pension and OPEB costs (including mark-to-market actuarial losses of $29.3 million) in 2019
. OEe mark-to-market actuarial loss in 2020 is primarily attributable to a decrease in IIe weighted-average discount rate to 2.50% from 3.56%

for our U.S. pension plans and to 0.86% fflom 1.33% for onr foreign pension plans to reflect market conditions as of IIe December 31, 2020
measurement date. This was partially offset by a higher return on pension plan assets in 2020 IIan was expected, as a result of overall market
and investment portfolio performance. OEe weighted-average actual return on our U.S. and foreign pension plan assets was 13.15% versus an

expected return of 6.52%.
. OEe mark-to-market actuarial loss in 2019 is primarily attributable to a decrease in IIe weighted-average discount rate to 3.56% from 4.59%

for our U.S. pension plans and to 1.33% ifiom 2.15% for our foreign pension plans to reflect market conditions as of IIe December 31, 2019
measurement date. OEis was partially offset by a higher return on pension plan assets in 2019 IIan was expected, as a result of overall market
and investment portfolio performance. The weighted-average actual return on our U.S. and foreign pension plan assets was 15.82% versus an

expected return of 6.72%.

Income Tax Expense

2020 2019 $ Change % Change
Income Tax Expense

-

$ 54,425$ 88,161$(33,736) (38)%
Effective income tax rate 14.6 % 15.7 %

Change in geographic mix of eamings, malnly attributable to our share of income of our JBC joint venture, a Free Zones company under IIe laws
of die Hashemite Kingdom of Jordan

. 2020 includes discrete tax benefits for changes to uncertain tax positions, excess tax benefits realized from stock-based compensation
arrangements, and return to accrual adjustments
2019 includes discrete tax benefits of $15.0 million related to uncertain tax positions, primarily fflom seeking treaty relief from the competent
auIIority to prevent double taxation

Equity in Net Income of Unconsolidated Investments

in thousands 2020 2019 $ Change % Change

Equityin net income of unconsolidated investments $ 127,521 $ 129,568 $ (2,047)
. Lower equity income reported by Windfleld, our Lidiium segment joint venture, primarily driven by lower volume and pricing
. $17.3 million charge in 2019 representing our 49% share of a tax setflement between Windfield and an Australian taxing auIIority, offset in

Income tax expense
. Approximately $16 million of foreign currency gains from the Windfield joint venture in 2020

Net Income Attributable to Noncontrolling Interests

In thousands 2020 2019 $ Change % Change

Net income attributable to noncontroiing interests $ (70,851) $ (71,129) $ 278 —%

. Decrease in consolidated income related to our JBC joint venture due to lower sales volume
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Net Income Attributable to Albemarle Corporation

in thousands 2020 2019 $ Change % Change
Net income attributable to Albemarle Corporation $ 375,764 $ 533,228

-

$ (157,464) (30)%
Percentage of Net Sales 12.0% 14.9%

Basiceamingspershare $ 353 $ 503 $ (150) (30)%
Diluted earnings per share $ 3.52 $ 5.02 $ (1.50) (30)%

Decrease primarily due to decreased sales volume in each of our reportable segments and unfavorable price impacts in LiIIium
Increase in mark-to-market actuarial losses due to lower discount rates

. Increased interest expense from higher debt balances in 2020

Lower equity in net income of unconsolidated investments from IIe Talison joint venture
‘ Productivity improvements and a reduction in professional fees and oIIer administrative costs, including IIose resulting fflom our previously

announced cost savings initiative

$64.8 million of stamp duties levied on assets purchased related to IIe Wodgina Project in 2019

OIIer Comprehensive Income (Loss), Net of Tax

2020

2019 $ Change % Change

LOIIer comprehensive income (loss), net of tax $ 69,850 (45,520) $ 115,370
*

. Foreign currency translation $ 100,389 $ (62,031) $ 162,420
*

. 2020 included favorable movements in IIe Euro of approximately $84 million, die Chinese Renminbi of approximately $22 million, IIe
Taiwanese Dollar of approximately $7 million, die Japanese Yen of approximately $5 million and die Korean Won of approximately $4
million, partially offset by unfavorable movements in IIe Brazilian Real of approximately $19 million and a net unfavorable variance in

vatious odier currencies totaling approximately $2 million

2019 included unfavorable movements in die Euro of approximately $52 million, IIe Chinese Renminbi of approximately $6 mifion, IIe
Brazilian Real of approximately $4 million and a net unfavorable variance in various oIIer currencies totaling approximately less IIan $1
million

[ ‘ Cashflowhedge $ 1,602 4,847 $ (3,245) (67)%
. Net investment hedge $ (34,185) $ 8,441 $ (42,626)

*

. Percentage calculation is not meaningful

Segment Information Overview. We have identified IIree reportable segments according to die nature and economic characteristics of our products
as well as IIe manner in which die information is used internally by die Company’s chief operating decision maker to evaluate performance and make

resource allocation decisions. Our reportable business segments consist of: (1) Lithium, (2) Bromine Specialties and (3) Catalysts.

Summarized financial information concerning our reportable segments is shown in die following tables. OEe “All Other” category includes only the

fine chemistry services business, IIat does not fit into any of our core businesses.

The Corporate category is not considered to be a segment and indudes corporate-related items not allocated to IIe operating segments. Pension and

OPEB service cost (which represents die benefits earned by active employees during die period) and amortization of prior service cost or benefit are

ailocated to die reportable segments, All OIIer, and Corporate, whereas IIe remaining components of pension and OPEB benefits cost or credit (“Non-

operating pension and OPEB items”) are included in Corporate. Segment data indudes intersegment transfers of raw materials at cost and allocations for

certain corporate costs.

OEe Company’s chief operating decision maker uses adjusted EBITDA (as defined below) to assess die ongoing performance of IIe Company’s
business segments and to allocate resources. The Company defines adjusted EBITDA as earnings before interest, taxes, depreciation and amortization, as

adjusted on a consistent basis for certain non-recurring or unusual items in a balanced manner and on a segment basis. OEese non-recurring or unusual

items may indude acquisition and integration related costs, gains or losses on sales of businesses, restructuring charges, facility divestiture charges, non-

operating pension and OPEB items and oIIer significant non-recurring items. In addition, management uses adjusted EBITDA for business planning

purposes and as a significant component in IIe calculation of performance-based compensation for management and odier employees. OEe Company has

reported adjusted EBITDA because management believes it provides transparency to investors and enables period-to-period comparability of financial

performance. Adjusted EBITDA is a financial
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measure IIat is not required by, or presented in accordance with, U.S. GAAP. Adjusted EBITDA should not be considered as an alternative to Net income

attributable to Albemarle Corporation, the most directly comparable finaicial measure calculated aid reported in accordance wiII U.S. GAAP, or any other

financial measure reported in accordance wiII U.S. GAAP.

Year Ended December 31, Percentage Change
2020 % 2019 2020vs.2019

(In IIousands, except percentages)

[Netsales:
Lithium

Bromine Specialties .

$ 1,144,778

964,962

36.6 % $ 1,358,170 37.8 %

30.8 0/ ,004,216 28.0 %

(16)%

(4)%

Catalysts

[ All Other

Total net sales $

797,914

221255

25.5 % 1,061,817 29.6 %

71 % 165 224 46%

(25)%
34%

3,128,909 100.0% $ 3,589,427 100.0% 13)%

Adjusted EBITDA:

Lithium $ 393 093 48 0 % $ 524 934 50 6 % (25)%
Bromine Specialties 323,605 39.5 % 328,457 31.7 % (1)%

Catalysts 130 134 159 % 270 624 26 1 % (52)%
All OIIer 84,821 10.4 % 49,628 4.8 % 71 %

[ Corporate (112 915) (13 8)% (136 862) (13 2)% (17)%

Total adjusted EBITDA $ 818,738 100.0 % $ 1,036,781 100.0 % (21)%
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See below for a reconciliation of adjusted EBITDA, IIe non-GAAP financial measure, from Net income attributable to Albemarle Corporation, IIe

most directly comparable financial measure calculated and reported in accordance wiII U.S. GAAP, (in thousands):

Reportable
Bromine Segments Consolidated

LiIIium Specialdes CataIys Total Aft OIIer Coorate Total

r2020

Net income (loss) attributable to Albemarle

Corporation $ 277,711 $ 274,495 $ 80,149 $ 632,355 $ 76,323 $ (332,914) $ 375,764

Depreciation and amortization 112 854 50 310 49985 213 149 8498 10337 231 984

Restructuring and other1 — — — — — 19,597 19,597

Acquisscson and integration related costs — — — — — 17263 17263

Interest and financing expenses
— — — — — 73,116 73,116

[Income tax expense
— — — — — 54425 54425

Non-operating pension and OPEB items — — — — — 40,668 40,668

2528 (1200) — 1328 — 4593 5921

Adjusted EBITDA $ 393,093 $ 323,605 S 130,134 $ 846,832 $ 84,821 $ (112,915) $ 818,738

Net income (loss) attributable to Albemarle

Corporation - $ 341,767 $ 279,945 $ 219,686 $ 841,398 $ 41,188 $ (349,358) $ 533,228

Depreciation and amortization 99424 47611 50 144 197 179 8440 7865 213484

Restructuring and other _ _ _ _ 5,877 5877

Gasn on sale of property — (14411) (14411)

Acquisition and integration related costs — — — — — 20,684 20,684

perescand financing expanses — — — — — 57695 57695

Income tax expense
— — — —

)

— 88,161 88,161

Non operaungpension and OPEB stems — — — — — 26970 26970

Stamp duty 64,766 — — 64,766 — — 64,766

Windtield tax settiementmi 17 292 — — 17292 — — 17292

Other
-

1,685 901 794 3,380 — 19,655 23,035

!Adjstehi+D
-

- $ 524,934 $ 328,457 $ -270,624 $ 1,124,015 $ 49,628 -$ (136,862)5 1,036,781

(a) In 2020, we recorded severance expenses as part of business reorganization plans, impacting each of our businesses and Corporate, ptimarily in the U.S., Belgium,

Germany and with our Jordanian joint venture partner. Duting the year ended December 31, 2020, we recorded severance expenses of $0.7 million in Cost of goods

sold, $19.2 million in SG&A and a $0.3 million gain in Net income attributable to noncontrolling interests for the portion of severanceexpense allocated to our

Jordanian joint venture partner. The balance of unpaid severance is recorded in Accrued expenses and is primarily expected to be paid through 2021. In addition, we

recorded severance payments as part of a business reorganization plans of $5.9 million recorded in Selling, general and administrative expenses for IIe year ended

December 31, 2019.

(b) Costs related to the acquisition, integration and potential divestitures for various significant projects, including the acquisition of the Wodgina Project in 2019. OEese

costs were ptimatily recorded in SG&A.

(c) Included amounts for the year ended December 31, 2020 recorded in:
-

Cost of goods sold - $1.3 million of expense related to a legal matter as part of a prior acquisition in our Lithium business.

. SG&A - $3.1 million of shortfall contributions for our multiemployer plan financial improvement plan and $3.8 million of a net expense primarily relating to

IIe increase of environmental reserves at non-operating businesses we have previously divested.

. Other expenses, net - $7.2 million gain related to the sale of our ownership percentage in the SOCC joint venture, $3.6 million of a net gain primarily relating to

the sale of intangible assets in our Bromine business and property in Germany not used as part of our operations and a $2.5 million net gain resulting from the

settiement of legal matters related to a business sold or a site in the process of being sold, partially offset by $9.6 million of losses resulting from the adjustment
of indemnifications related to previously disposed businesses and $1.2 million of expenses related to other costs outside of our regular operations.

(d) Gain of $3.3 million recorded in Selling, general and administrative expenses related to the release of liabilities as part of the sale of a property and $11.1 million gain

recorded in Other expenses, net related to the sale of land in Pasadena, Texas not used as part of our operations.

(e) Included in Interest and financing expenses is a loss on early extinguishment of debt of $4.8 million. See Note 14, “Long-Term Debt,” to our consolidated financial

statements included in Part II, Item 8 of this report for additional information.
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(f) See “Selling, general and administrative expenses” on page 40 for a description of these costs.

(g) Represents our 49% share of a tax settiement between our Windfield joint venture and an Australian taxing authority, recorded in Equity in net income of

unconsolidated investments (net of tax).
(h) Included amounts for the year ended December 31, 2019 recorded in:

Cost of goods sold - $0.7 million related to non-routine labor and compensation related costs in Chile that are outside normal compensation arrangements.

Selling, general and administrative expenses
- $1.8 million of shortfall contributions for our multiemployer plan financial improvement plan, $0.9 million of a

write off of uncollectible accounts receivable from a terminated distributor in the Bromine Specialties segment, $1.0 million related to the settlement of

terminated agreements, primarily in the Catalysts segment, and $0.8 miffon related to IIe settiement of an ongoing audit in the Lithium segment.
‘ Other expenses, net -$3.1 million of unrecoverable vendor costs outside the operations of the business related to the construction of the future Kemerton

production facility, $9.8 million of a net loss primarily resulting from the adjustment of indemnifications and other liabilities related to previously disposed
businesses or purchase accounting, $3.6 million of asset retirement obligation charges related to the update of an estimate at a site formerly owned by
Albemarle, and $1.2 million of non-operating pension costs from our 50% interest in JBC.

Lithium

In thousands 2020 2019 $ Change % Change

..-

$ 14,778 5?!70. $ (213,392)
. $208.7 mifion of unfavorable pricing impacts, primarily in battery- and tech-grade carbonate and hydroxide due to lower contract pricing

reflecting 2020 price adjustments agreed to with customers
‘ $1.9 million in lower sales volume, primarily in battery-grade carbonate doe to higher inventory levels at certain customers and current economic

conditions, partially offset by higher battery- and tech-grade hydroxide sales volume
. $2.3 million of unfavorable currency translation resulting from the stronger U.S. Doilar against various currencies

Adjusted EBITDA $ 393,093 $ 524,934 $ (131,841) (25)%i
. Unfavorable pricing impacts and lower sales volume
. Lower equity in net income of unconsolidated investments from the Talison joint venture
. Partially offset by productivity improvements and a reduction in professional fees and other administrative costs, including those resulting from

IIe Company’s previously announced cost savings initiative
. Lower commission expenses in Chile resulting from the lower pricing .

. $7.0 million of favorable currency translation resulting fflom a weaker Chilean Peso

Bromine Specialties

In thousands 2020 2019 $ Change % Change

et sales ,, 964,962 1,004,216 @?4)
$54.9 mifion of lower sales volume related to lower demand resulting from IIe COVID-19 pandemic

. $12.8 million of favorable pricing impacts in each bromine division

. $2.6 million of favorable currency translation resulting from the weaker U.S. Doilar against various currencies

AdjustedEBITDA $ 323605 $ 328457 $ (4852) (1)%
. Lower sales volume, partially offset by favorable pricing impacts and product mix
. Partially offset by productivity improvements and a reduction in professional fees and other administrative costs, including those resulting fflom

IIe Company’s previously announced cost savings initiative
. $1.1 mifion of favorable currency translation resulting fflom the weaker U.S. Dollar against various currencies
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Catalysts

In thousands 2020 2019 $ Change % Change
Net sales $ 797,914$ 1,061,817 $ (263,903) (25)%

‘ $255.4 million of lower sales volume, primarily from lower fuel demand due to stay at home orders and travel restrictions worldwide related to

COVID-19 pandemic
$12.7 mifion of unfavorable pricing impacts, primarily in FCC

‘ $4.1 million of favorable currency translation resulting from IIe weaker U.S. Doilar against various currencies

Adjusted EBITDA $ 130 134 $ 270 624 $ (140 490) (52)%
Lower sales volume resulting from lower fuel demand and unfavorable pricing impacts

‘ Increased freight costs

Partially offset by productivity improvements and a reduction in professional fees and oIIer administrative costs, including IIose resulting from
IIe Company’s previously announced cost savings initiative

. $2.5 million of unfavorable currency translation resulting from IIe strong U.S. Dollar against various currencies

All Other

In thousands 2020 2019 $ Change % Change
Net sales $ 221,255 $ 165,224 $ 56,031 34 %

. Higher sales volume in our FCS business

Adjusted EBITDA $ 84,821 $ 49,628 $ 35,193 71 %
‘ Higher sales volume in our FCS business

Corporate

In thousands 2020 2019 $ Change % Change

djustedEBITDA 29IsL ., 2.. .
(136,862) $ 23,947

. Lower professional fees and oIIer administrative costs resulting fflom our previously announced cost savings initiative

. $16.2 million of favorable currency translation, primarily driven by foreign currency gains from our Talison joint venture

Summary of Critical Accounting Policies and Estimates

Estimates, Assumptions and Reclassifications

OEe preparation of financial statements in conformity wiII U.S. GAAP requires management to make estimates and assumptions IIat affect IIe

reported amounts of revenues, expenses, assets and liabilities and disclosure of contingent assets and liabilities at IIe date of IIe financial statements. Listed

below are the estimates and assumptions that we consider to be critical in IIe preparation of our financial statements.

Property, Plant and Equipment. We assign IIe useful lives of our property, plant and equipment based upon our internal engineering estimates which

are reviewed periodically. OEe estimated useful lives of our property, plant and equipment range fflom two to sixty years and depreciation is recorded on IIe

straight-line meIIod, wiII the exception of our mineral rights and reserves, which are depleted on a units-of-production method. We evaluate the recovery

of our property, plant and equipment by comparing the net carrying value of IIe asset group to the undiscounted net cash flows expected to be generated
from the use and eventual disposition of that asset group when events or changes in circumstances indicate that its carrying amount may not be recoverable.

If IIe carrying amount of the asset group is not recoverable, the fair value of the asset group is measured and if IIe carrying amount exceeds IIe fair value,
an impairment loss is recognized.

Acquisition Method ofAccounting. We recognize IIe identifiable assets acquired, IIe liabilities assumed and any noncontrolling interest in the

acquiree at IIeir estimated fair values on IIe date of acquisition for acquired businesses. Determining IIe fair value of IIese items requires management’s

judgment and the utilization of independent valuation specialists and involves IIe use of significant estimates and assumptions wiII respect to the timing
and amounts of future cash flows and discount rates, among other items. When acquiring mineral reserves, the fair value is estimated using an excess

earnings approach, which requires management to estimate future cash flows, net of capital investments in the specific operation. Management’s cash flow

projections involved the use of significant estimates and assumptions with respect to the expected production of IIe mine over the estimated time period,
sales prices, shipment volumes, and expected profit margins. OEe present value of IIe projected net cash flows represents the preliminary fair value

assigned to mineral reserves. The
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discount rate is a significant assumption used in IIe valuation model. The judgments made in IIe determination of IIe estimated fair value assigned to IIe
assets acquired, die liabilities assumed and any noncontrolling interest in die investee, as well as die estimated useful life of each asset and IIe duration of
each liability, can materially impact die financial statements in periods after acquisition, such as IIrough depreciation and amortization expense. For more

information on our acquisitions and application of die acquisition mediod, see Note 2, “Acquisitions,” to our consolidated financial statements included in

Part II, Item 8 of diis report.

Income Taxes. We assume IIe deductibility of certain costs in our income tax filings, and we estimate die future recovery of deferred tax assets,
uncertain tax positions and indefinite invesnnent assertions.

Environmental Remediatian Liabilities. We estimate and accrue die costs required to remediate a specific site depending on site-specific facts and

circumstances. Cost estimates to remediate each specific site are developed by assessing (i) die scope of our contribution to IIe environmental matter,

(ii) IIe scope of the anticipated remediation and monitoring plan and (ii) IIe extent of odier parties’ share of responsibility.

Actual results could differ materially from IIe estimates and assumptions diat we use in die preparation of our financial statements.

Revenue Recognition

Revenue is measured as IIe amount of consideration we expect to receive in exchange for transferring goods or providing services, and is recognized
when performance obligations are satisfied under die terms of contracts widi our customers. A performance obligation is deemed to be satisfied when

control of IIe product or service is transferred to our customer. OEe transaction price of a contract, or die amount we expect to receive upon satisfaction of

all performance obligations, is determined by reference to die contract’s terms and includes adjustments, if applicable, for any variable consideration, such

as customer rebates, noncash consideration or consideration payable to die customer, although IIese adjustments are generally not material. Where a

contract contains more dian one distinct performance obligation, die transaction price is allocated to each performance obligation based on IIe standalone

selling price of each performance obligation, although IIese situations do not occur frequentiy and are generally not built into our contracts. Any
unsatisfied performance obligations are not material. Standalone selling prices are based on prices we charge to our customers, which in some cases is

based on established market prices. Sales and oIIer similar taxes collected from customers on behalf of IIird parties are excluded from revenue. Our

payment terms are generally between 30 to 90 days, however, IIey vary by market factors, such as customer size, creditwordiiness, geography and

competitive environment.

All of our revenue is derived from contracts wiII customers, and almost all of our contracts widi customers contain one performance obligation for

IIe transfer of goods where such performance obligation is satisfied at a point in time. Control of a product is deemed to be transferred to die customer

upon shipment or delivery. Significant portions of our sales are sold free on board shipping point or on an equivalent basis, while delivery terms of odier

transactions are based upon specific contractual arrangements. Our standard terms of delivery are generaily included in our contracts of sale, order

confirmation documents and invoices, while die timing between shipment and delivery generally ranges between 1 and 45 days. Costs for shipping and

handling activities, wheIIer performed before or after die customer obtains control of IIe goods, are accounted for as fulfillment costs.

OEe Company currentiy utilizes IIe following practical expedients, as permitted by Accounting Standards Codification (“ASC”) 606, Revenue from
Contracts with Customers:

Ail sales and oIIer pass-IIrough taxes are excluded from contract value;

. In utilizing die modified retrospective transition meIIod, no adjustment was necessary for contracts IIat did not cross over die reporting year;

We will not consider die possibility of a contract having a significant financing component (which would effectively attribute a portion of die sales

price to interest income) unless, if at contract inception, die expected payment terms (from time of delivery or oIIer relevant criterion) are more

dian one year;
‘

If our right to customer payment is directly related to IIe value of our completed performance, we recognize revenue consistent widi die invoicing

tight; and

. We expense as incurred all costs of obtaining a contract incremental to any costs/compensation attributable to individual product sales/shipments
for contracts where die amortization period for such costs would oIIerwise be one year or less.
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Certain products we produce are made to our customer’s specifications where such products have no alternative use or would need significant rework

costs in order to he sold to anoIIer customer. In management’s judgment, control of IIese arrangements is transferred to IIe customerat a point in time

(upon shipment or delivery) and not over IIe time IIey are produced. Therefore revenue is recognized upon shipment or delivery of these products.

Costs incurred to obtain contracts wiII customers are not significant and are expensed immediately as the amortization petiod would be one year or

less. When the Company incurs pre-production or oIIer fulfffment costs in connection with an existing or specific anticipated contract and such costs are

recoverable IIrough margin or explicitly reimbursable, such costs are capitalized and amortized to Cost of goods sold on a systematic basis IIat is

consistent wiII the pattern of transfer to the customer of the goods or services to which the asset relates, which is less IIan one year. We record bad debt

expense in specific situations when we determine IIe customer is unable to meet its financial obligation.

Goodwill and OIIer Intangible Assets

We account for goodwill and oIIer intangibles acquired in a business combination in conformity wiII current accounting guidance which requires

goodwill and indefinite-lived intangible assets to not be amortized.

We test goodwif for impairment by comparing the estimated fair value of our reporting units to the related carrying value. Our reporting units are

eiIIer our operating business segments or one level below our operating business segments for which discrete financial information is available and for

which operating results are regularly reviewed by the business management. We estimate the fair value based on present value techniques involving future

cash flows. Future cash flows for all reporting units include assumptions about revenue growth rates, adjusted EBITDA margins, discount rate as well as

other economic or industry-related factors. For IIe Refining Solutions reporting unit, the revenue growII rates, adjusted EBITDA margins and IIe discount

rate were deemed to be significant assumptions. Significant management judgment is involved in estimating these variables and IIey include inherent

uncertainties since they are forecasting future events. We perform a sensitivity analysis by using a range of inputs to confirm the reasonableness of IIese

estimates being used in IIe goodwif impairment analysis. We use a Weighted Average Cost of Capital (“WACC”) approach to determine our discount rate

for goodwinrecoverability testing. Our WACC calculation incorporates industry-weighted average returns on debt and equity from a market perspective.
The factors in this calculation are largely extemal to the Company and, therefore, are beyond our control. We test our recorded goodwill for impairment in

the fourth quarter of each year or upon IIe occurrence of events or changes in circumstances that would more likely IIan not reduce IIe fair value of our

reporting units below IIetr carrying amounts. The Company performed its annual goodwinimpairment test as of October 31, 2020 and did not note any

impairment indicators. As a result, die Company concluded IIere was no impairment as of that date.

We assess our indefinite-lived intangible assets, which include trade names and trademarks, for impairment annually and between annual tests if

events or changes in circumstances indicate that it is more likely than not that IIe asset is impaired. The indefinite-lived intangible asset impairment

standard allows us to first assess qualitative factors to determine if a quantitative impairment test is necessary. Further testing is only required if we

determine, based on IIe qualitative assessment, IIat it is more likely than not IIat IIe indefinite-lived intangible asset’s fair value is less than its carrying

amount. If we determine based on IIe qualitative assessment IIat it is more likely IIan not that IIe asset is impaired, an impairment test is performed by

comparing IIe fair value of IIe indefinite-lived intangible asset to its carrying amount.

Defiuite4ived intangible assets, such as purchased technology, patents and customer lists, are amortized over IIeir estimated useful lives generally

for periods ranging from five to twenty-five years. Except for customer lists and relationships associated wiII the majority of our Lithium business, which

are amortized using IIe pattern of economic benefit meIIod, definite-lived intangible assets are amortized using IIe straight-line method. We evaluate the

recovery of our definite-lived intangible assets by comparing IIe net carrying value of IIe asset group to IIe undiscounted net cash flows expected to be

generated from IIe use and eventual disposition of IIat asset group when events or changes in circumstances indicate that its carrying amount may not be

recoverable. If IIe carrying amount of the asset group is not recoverable, IIe fair value of the asset group is measured and if IIe carrying amount exceeds

IIe fair value, an impairment loss is recognized. See Note 12, “Goodwill and OIIer Intangibles,” to our consolidated financial statements included in Part

II, Item 8 of IIis report.

Resource Development Expenses

We incur costs in resource exploration, evaluation and development during the different phases of our resource development projects. Exploration

costs incurred before the declaration of proven and probable resources are generally expensed as incurred. Atter proven and probable resources are

declared, exploration, evaluation and development costs necessary to bring IIe property to commercial capacity or increase IIe capacity or useful life are

capitalized. Any costs to maintain IIe production capacity in a property under production are expensed as incurred.
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Capitalized resource casts are depleted using the units-of-production method. Our resource development assets are evaluated for impairment when

events or changes in circumstances indicate IIat the carrying amount may not be recoverable.

Pension Plans and OIIer Postretirensent Benefits

Under authoritative accounting standards, assumptions are made regarding IIe valuation of benefit obligations and the performance of plan assets. As

required, we recognize a balance sheet asset or liability for each of our pension and OPEB plans equal to IIe plan’s funded status as of the measurement

date. The primary assumptions are as follows:

. Discount Rate—The discount rate is used in calculating the present value of benefits, which is based on projections of benefit payments to be made

in the future.

Expected Return on Plan Assets—We project the future return on plan assets based on prior performance and future expectations for the types of

investments held by the plans as well as the expected long-term allocation of plan assets for these investments. These projected retums reduce the

net benefit costs recorded currentiy.

Rate of Compensation Increase—For salary-related plans, we project employees’ annual pay increases, which are used to project employees’

pension benefits at retirement.

. Mortality Assumptions—Assumptions about life expectancy of plan participants are used in the measurement of related plan obligations.

Actuarial gains and losses are recognized annually in our consolidated statements of income in the fourth quarter and whenever a plan is determined

to qualify for a remeasurement during a fiscal year. OEe remalning components of pension and OPEB plan expense, primarily service cost, interest cost and

expected return on assets, are recorded on a monthly basis. OEe market-related value of assets equals the actual market value as of the date of measurement.

During 2020, we made changes to assumptions related to discount rates and expected rates of return on plan assets. We consider available

information that we deem relevant when selecting each of these assumptions.

Our U.S. defined benefit plans for non-represented employees are dosed to new participants, with no additional benefits accruing under these plans
as participants’ accrued benefits have been frozen. In selecting the discount rates for the U.S. plans, we consider expected benefit payments on a plan-by-

plan basis. As a result, the Company uses different discount rates for each plan depending on the demographics of participants and the expected timing of

benefit payments. For 2020, the discount rates were calculated using the results from a bond matching technique developed by Milliman, which matched

the future estimated annual benefit payments of each respective plan against a portfolio of bonds of high quality to determine the discount rate. We believe

our selected discount rates are determined using preferred methodology under authoritative accounting guidance and accurately reflect market conditions as

of the December 31, 2020 measurement date.

In selecting the discount rates for the foreign plans, we look at long-term yields on AA-rated corporate bonds when available. Our actuaries have

developed yield curves based on the yields of constituent bonds in the various indices as well as on other market indicators such as swap rates, particularly

at the longer durations. For the Eurozone, we apply the Aon Hewitt yield curve to projected cash flows from the relevant plans to derive the discount rate.

For the U.K., the discount rate is determined by applying the Aon Hewitt yield curve for typical schemes of similar duration to projected cash flows of

Albemarle’s U.K. plan. In other countries where there is not a sufficiently deep market of high-quality corporate bonds, we set the discount rate by

referencing the yield on government bonds of an appropriate duration.

At December 31, 2020, the weighted-average discount rate for the U.S. and foreign pension plans decreased to 2.50% and 0.86%, respectively, fflom

3.56% and 1.33%, respectively, at December 31, 2019 to reflect market conditions as of the December 31, 2020 measurement date. OEe discount rate for

the OPEB plans at December 31, 2020 and 2019 was 2.49% and 3.53%, respectively.

In estimating the expected return on plan assets, we consider past performance and future expectations for the types of investments held by the plan

as well as the expected long-term allocations of plan assets to these investments. For the years 2020 and 2019, the weighted-average expected rate of return

on U.S. pension plan assets was 6.88%, and the weighted-average expected rate of return on foreign pension plan assets was 4.07% and 5.51%,

respectively. Effective January 1, 2021, the weighted-average expected rate of return on U.S. and foreign pension plan assets is 6.88% and 4.12%,

respectively.

In projecting the rate of compensation increase, we consider past experience in light of movements in inflation rates. At December 31, 2020 and

2019, the assumed weighted-average rate of compensation increase was 3.82% and 3.72%, respectively, for our foreign pension plans.
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In October 2019, IIe SOA published IIe Pri-2012 Mortality Tables and an updated Improvement Scale, MP-2019. OEe Pri-2012 Mortality Tables are an

update to IIe RP-2014 Adjusted to 2006 Total Dataset Mortality while IIe updated improvement scale incorporates an additional year of mortality data

(2017). We revised boII the base mortality tables and mortality improvement assumption by incorporating both IIe Pri-2012 Mortality Tables and MP-2019

Mortality Improvement Scale for purpose of measuring our U.S. pension and OPEB obligations at December 31, 2019. In October 2020, IIe SOA

published an updated Improvement Scale, MP-2020, which was used for IIe purpose of measuring our U.S. pension and OPEB obligations at December

31, 2020.

At December 31, 2020, IIe assumed rate of increase in the pre-65 and post-65 per capita cost of covered healII care benefits for U.S. retirees was

zero as the employer-paid premium caps (pre-65 and post-65) were met starting January 1, 2013.

A variance in IIe assumptions discussed above would have an impact on the projected benefit obligations, IIe accrued OPEB liabilities, and the

annual net periodic pension and OPEB cost. The following table reflects the sensitivities associated wiII a hypothetical change in certain assumptions,

primarily in IIe U.S. (in thousands):

(Favorable) Unfavorable

1% Increase 1% Decrease

Increase (Decrease) Increase (Decrease) Increase (Decrease) Increase (Decrease)
in Benefit Obligation in Benefit Cost in Benefit Obligation in Benefit Cost

ctuarial Assumptions
Discount Rate:

[Pension $ (11847) $ 6,117 $ 144,048$ (8,115)
Other postretirement benefits $ (5,175) $ 303 $ 6,257 $ (387)

Expectedreturnonplanassets:
Pension * $ (6,665)

* $ 6,665

Othe postretirement benefits * $ * $

* Not applicahie.

Of the $683.5 million total pension and postretirement assets at December 31, 2020, $78.8 mfilion, or approximately 12%, are measured using IIe net

asset value as a practical expedient. Gains or losses attributable to these assets are recognized in the consolidated balance sheets as either an increase or

decrease in plan assets. See Note 15, ‘Pension Plans and OIIer Postretirement Benefits,” to our consolidated financial statements included in Part II, Item 8

of this report.

Income Taxes

We use the liability method for determining our income taxes, under which current and deferred tax liabilities and assets are recorded in accordance

wiII enacted tax laws and rates. Under IIis method, IIe amounts of deferred tax liabilities and assets at IIe end of each period are determined using the tax

rate expected to he in effect when taxes are actually paid or recovered. Future tax benefits are recognized to the extent IIat realization of such benefits is

more likely IIan not. In order to record deferred tax assets and liabilities, we are following guidance under ASU 2015-17, which requires deferred tax

assets and liabilities to be dassified as noncurrent on the balance sheet, along with any related valuation allowance. Tax effects are released from

Accumulated Other Comprehensive Income using eiIIer IIe specific identification approach or IIe portfolio approach based on IIe nature of IIe underlying
item.

Deferred income taxes are provided for IIe estimated income tax effect of temporary differences between the financial statement carrying amounts

and the tax basis of existing assets and liabilities. Deferred tax assets are also provided for operating losses, capital losses and certain tax credit carryovers.

A valuation allowance, reducing deferred tax assets, is established when it is more likely than not IIat some portion or all of the deferred tax assets will not

be realized. OEe realization of such deferred tax assets is dependent upon IIe generation of sufficient future taxable income of the appropriate character.

AlIIough realization is not assured, we do not establish a valuation allowance when we believe it is more likely than not that a net deferred tax asset will be

realized.

We only recognize a tax benefit after concluding that it is more likely than not that IIe benefit will be sustained upon audit by IIe respective taxing

authority based solely on the technical merits of IIe associated tax position. Once IIe recognition threshold is met, we recognize a tax benefit measured as

the largest amount of IIe tax benefit that, in our judgment, is greater IIan 50% likely to be realized. Interest and penalties related to income tax liabilities

are included in Income tax expense on the consolidated statements of income.
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We are subject to income taxes in IIe U.S. and numerous foreign jurisdictions. Due to IIe statute of limitations, we are no longer subject to U.S.

federal income tax audits by the Intemal Revenue Service (“IRS”) for years prior to 2017. Due to IIe statute of limitations, we also are no longer subject to

U.S. state income tax audits prior to 2011.

WiII respect to jurisdictions outside IIe U.S., several audits are in process. We have audits ongoing for IIe years 2011 IIrougb 2019 related to Germany,

Italy, Belgium, and Cbfie, some of wbicb are for entities IIat have since been divested.

While we believe we have adequately provided for all tax positions, amounts asserted by taxing authorities could be greater IIan our accrued

position. Accordingly, additional provisions on federal and foreign tax-related matters could be recorded in the future as revised estimates are made or IIe

underlying matters are settied or otherwise resolved.

Since IIe timing of resolutions and/or dosure of tax audits are uncertain, it is difficult to predict wiII certalnty IIe range of reasonably possible

significant increases or decreases in IIe liability related to uncertain tax positions that may occur within IIe next twelve monIIs. Our current view is that it

is reasonably possible that we could record a decrease in IIe liability related to uncertain tax positions, relating to a number of issues, up to approximately
$0.5 million as a result of closure of tax statutes. As a result of the sale of IIe Chemetall Surface Treatment business in 2016, we agreed to indemnify
certain income and non-income tax liabilities, including uncertain tax positions, associated wiII IIe entities sold. OEe associated liability is recorded in

Other noncurrent liabilities. See Note 16, “Other Noncurrent Liabfiities,” and Note 21, “Income Taxes,” for further details.

We have designated IIe undistributed eamings of a portion of our foreign operations as indefinitely reinvested and as a result we do not provide for

deferred income taxes on the unremitted earnings of these subsidiaries. Our foreign earnings are computed under U.S. federal tax earnings and profits

(“E&P”) principles. In general, to the extent our financial reporting book basis over tax basis of a foreign subsidiary exceeds these E&P amounts, deferred

taxes have not been provided, as they are essentially permanent in duration. The determination of the amount of such unrecognized deferred tax liability is

not practicable. We provide for deferred income taxes on our undistributed earnings of foreign operations that are not deemed to be indefinitely invested.

We wif continue to evaluate our permanent investment assertion taking into consideration all relevant and current tax laws.

Financial Condition and Liquidity

Overview

OEe principal uses of cash in our business generally have been capital investments and resource development costs, funding working capital and

service of debt. We also make contributions to our defined benefit pension plans, pay dividends to our shareholders and repurchase shares of our common

stock. Historically, cash to fund the needs of our business has been principally provided by cash fflom operations, debt financing and equity issuances.

We are continually focused on working capital efficiency particularly in the areas of accounts receivable, payables and inventory. We anticipate that

cash on hand, cash provided by operating activities, proceeds from divestitures and borrowings will be sufficient to pay our operating expenses, satisfy debt

service obligations, fund capital expenditures and other investing activities, fund pension contributions and pay dividends for the foreseeable future.

Cash Flaw

Our cash and cash equivalents were $746.7 million at December 31, 2020 as compared to $613.1 million at December 31, 2019. Cash provided by

operating activities was $798.9 million, $719.4 mihon and $546.2 million during the years ended December 31, 2020, 2019 and 2018, respectively.

OEe increase in cash provided by operating activities in 2020 versus 2019 was primarily due to lower working capital outflow, including inventory

reductions and the timing of receivable collections, as well as the previously announced Company-wide cost savings initiative and increased dividends

from unconsolidated investments, which more than offset lower revenues in each of our reportable segments. The working capital outflow in 2020 also

included the payment of $61.5 million related to stamp duties in Australia levied on the assets purchased as part of the acquisition of the Wodgina Project

completed in 2019. The increase in cash provided by operating activities in 2019 versus 2018 was primarily due to lower working capital outflow,

including a reduction in inventory build-up in Lithium and Catalysts. In addition, we received increased dividends from unconsolidated investments and

recorded higher cash earnings, particularly in Bromine Specialties. This was partially offset by timing on payables and higher cash taxes paid.

During 2020, cash on hand, cash provided by operations and proceeds from borrowings of $200 million from one of our credit facilities funded

$850.5 million of capital expenditures for plant, machinery and equipment, dividends to shareholders of $161.8 million, and pension and postretirement

contributions of $16.4 million. In addition, during 2020 we received $11.0
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million in proceeds Thom the sale of our ownership interest in the SOCC joint venture during and paid $22.6 million of agreed upon purchase price
adjustments for the Wodgina Project acquisition. During 2019, cash on hand, cash provided by operations and proceeds from borrowings of $1.60 billion

funded the Wodgina Project acquisition discussed below, $851.8 million of capital expenditures for plant, machinery and equipment, dividends to

shareholders of $152.2 million, die repayment of $175.2 mfilion of senior notes, and pension and postretirement contributions of $16.5 million. During
2018, cash on hand, cash provided by operations and $413.6 million of net proceeds Thom divestitures funded $114.7 million of commercial paper

repayments, net of borrowings, $500.0 mifion of accelerated share repurchase programs, $700.0 million of capital expenditures for plant, machinery and

equipment, and mining resource development, dividends to shareholders of $144.6 million, and pension and postretirement contributions of $15.2 million.

In addition, during IIe years ended December 31, 2020, 2019 and 2018, our consolidated joint venture, JBC, paid dividends of approximately $63.7

mifion, $224.9 mfiuion and $40.0 million, respectively, which resulted in dividends to noncontrolling interests of $32.1 million, $83.2 million and $14.8

million, respectively.

On October 31, 2019, we completed the acquisition of a 60% interest in the Wodgina Project for a total purchase price of$1.3 billion. OEe purchase
price is comprised of $820 million in cash and the transfer of 40% interest in certain lithium hydroxide conversion assets being built by Albemarle in

Kemerton, Western Australia, valued at approximately $480 million. In addition, during IIe year ended December 31, 2020, we paid $22.6 million of

agreed upon purchase price adjustments. OEe cash consideration was funded by IIe unsecured credit facility entered into on August 14, 2019.

In November 2019, we issued notes totaling $500.0 miion and 0.0 billion. OEe net proceeds Thom the issuance of IIese notes were used to repay
the $1.0 billion balance of IIe IIe unsecured credit facility entered into on August 14, 2019, a large portion of approximately $370 million of commercial

paper notes, IIe remaining balance of $175.2 million of the senior notes issued on December 10, 2010 (“2010 Senior Notes”), and for general corporate

purposes. During IIe year ended December 31, 2019, we recorded a loss on early extinguishment of debt of $4.8 million in Interest and financing expenses,

representing the tender premiums, fees, unamortized discounts and unamortized deferred financing costs from the redemption of the 2010 Senior Notes.

On April 3, 2018, we completed the Polyolefin Catalysts Divestiture to W.R. Grace & Co. for net cash proceeds of approximately $413.6 miion and

recorded a gain of $210.4 million before income taxes in 2018 related to IIe sale of IIis business. The transaction included Albemarle’s Product

Development Center located in Baton Rouge, Louisiana, and operations at our Yeosu, South Korea site. OEe sale did not include the organometaftics or

curatives portion of IIe PCS business. OEe Polyolefin Catalysts Divestiture reflects our commitment to investing in the future growth of our high priority
businesses and returning capital to our shareholders.

Capital expenditures were $850.5 million, $851.8 million and $700.0 million for the years ended December 31, 2020, 2019 and 2018, respectively,
and were incurred manly for plant, machinery and equipment, and mining resource development. We expect our capital expenditures to be between $850

million and $950 million in 2021 primarily for Lithium growth and capacity increases, primarily in Australia, Chile and Sfiver Peak, Nevada, as well as

productivity and continuity of operations projects in aft segments. We currently expect the construction of the Kemerton, Australia and La Negra, Chile

plants to be completed by IIe Sd of 2021, with sales volume fflom these plants beginning in 2022.

During the years ended December 31, 2020, 2019 and 2018, we incurred $17.3 million, $20.7 miion and $19.4 million of costs related to the

acquisition, integration and potential divestitnres for various significant projects, including the acquisition of the Wodgina Project in 2019, which primarily
consisted of professional services and advisory fees.

OEe Company is permitted to repurchase up to a maximum of 15,000,000 shares under a share repurchase program authorized by our Board of

Directors. Under this share repurchase program, IIe Company repurchased approximately 5.3 million shares of our common stock during 2018,

respectively, which reduced the Company’s weighted average shares outstanding for purposes of calculating basic and diluted eamings per share. All of the

shares repurchased in 2018 were repurchased pursuant to the terms of accelerated share repurchase agreements with major financial institutions. There

were no shares of our common stock repurchased during 2020 or 2019. At December 31, 2020, IIere were 7,396,263 remaining shares available for

repurchase under the Company’s authorized share repurchase program.

Net current assets decreased to approximately $404.3 million at December 31, 2020 from $816.1 million at December 31, 2019. OEe decrease is

primarily due to the reclassification of $480 million of senior notes due to mature in December 2021 from Long-term debt to Current portion of long-term
debt. This is partially offset by the increase in Cash and cash equivalents. Additional changes in IIe components of net current assets are primarily due to

IIe timing of the sale of goods and oIIer ordinary transactions leading up to IIe balance sheet dates and are not the result of any policy changes by the

Company, and do
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not reflect any change in eiIIer IIe quality of onr net current assets or our expectation of success in converting net working capital to cash in IIe ordinary
course of business.

At December 31, 2020 and 2019, out cash and cash equivalents included $492.8 million and $565.6 million, respectively, held by our foreign
subsidiaries. The majority of IIese foreign cash balances are associated with earnings that we have asserted are indefinitely reinvested and which we plan to

use to support our continued growII plans outside the U.S. through funding of capital expenditures, acquisitions, research, operating expenses or other

similar cash needs of our foreign operations. From time to time, we repatriate cash associated with earnings from our foreign subsidiaries to the U.S. for

normal operating needs IIrough intercompany dividends, but only from subsidiaries whose earnings we have not asserted to be indefinitely reinvested or

whose earnings qualify as “previously taxed income” as defined by the Internal Revenue Code. For the years ended December 31, 2020, 2019 and 2018, we

repatriated approximately $1.8 million, $351.9 million and $621.8 million of cash, respectively, as part of IIese foreign earnings cash repatriation activities.

While we continue to closely monitor our cash generation, working capital management and capital spending in light of continuing uncertainties in

the global economy, we believe IIat we will continue to have the financial flexibility and capability to opportunistically fund future growth initiatives.

Additionally, we anticipate that future capital spending, including business acquisitions, share repurchases and other cash outlays, should be financed

primarily wiII cash flow provided by operations and cash on hand, wiII additional cash needed, if any, provided by borrowings. OEe amount and timing of

any additional borrowings will depend on our specific cash requirements.

Long-Term Debt

We currently have IIe following notes outstanding:

Issue Month/Year Principal (in millions) Interest Rate Interest Payment Dates Maturity Date

November 2019 C500.0 1.125% November 25 November 25, 2025

November 2019 1500.0 1.625% November 25 November 25, 2028

[ November 2019w $300.0 3.45% May 15 and November 15 November 15, 2029

b
February 15, May 15, August 15 and

November 2019 $200.0 Floating Rate November 15 November 15, 2022

[ eceer20)4, ,,_ _q3.0 75% December ecember 8, 2021 :

November 2014w $425.0 4.15% June 1 and December 1 December 1, 2024
“

November 2014w ‘ $350.0
.

5.45% June 1 and December 1
,.

December 1, 2044
,

(a) Denotes senior notes.

(b) Borrowings bear interest at a floating rate based on the 3-month LIBOR plus 105 basis points. The floating interest rate for the current interest period is 1.271%, with

the interest rate reset on each interest payment date.

Our senior notes and the floating rate note are senior unsecured obligations and rank equally with all our oIIer senior unsecured indebtedness from

time to time outstanding. OEe notes are effectively subordinated to any of our existing or future secured indebtedness and to the existing and future

indebtedness of our subsidiaries. As is customary for such long-term debt instruments, each of these notes outstanding has terms that allow us to redeem

IIe notes before its maturity, in whole at any time or in part fflom time to time, at a redemption price equal to IIe greater of (i) 100% of IIe principal amount

of IIese notes to be redeemed, or (ii) IIe sum of the present values of IIe remaining scheduled payments of principal and interest IIereon (exclusive of

interest accrued to the date of redemption) discounted to IIe redemption date on a semi-annual basis using the comparable government rate (as defined in

the indentures governing these notes) plus between 25 and 40 basis points, depending on IIe note, plus, in each case, accrued interest IIereon to the date of

redemption. Holders may require us to purchase such notes at 1Q1% upon a change of control triggering event, as defined in IIe indentures. These notes are

subject to typical events of default, including bankruptcy and insolvency events, nonpayment and IIe acceleration of certain subsidiary indebtedness of $40

million or more caused by a nonpayment default.

Our Euro notes issued in 2019 are unsecured and unsubordinated obligations and rank equally in right of payment to all our other unsecured senior

obligations. As is customary for such long-term debt instruments, each of these notes outstanding has terms IIat allow us to redeem IIe notes before IIeir

maturity, in whole at any time or in part from time to time, at a redemption price equal to IIe greater of (i) 100% of the principal amount of IIe notes to be

redeemed and (ii) the sum of the present values of IIe remaining scheduled payments of principal thereof and interest thereon (exclusive of interest accrued

to, but excluding, the date of redemption) discounted to IIe redemption date on an annual basis using the bond rate (as defined in
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the indentures governing IIese notes) plus between 25 and 35 basis points, depending on the note, plus, in each case, accrued and unpaid interest on IIe

principal amount being redeemed to, but exduding, the date of redemption. Holders may require us to purchase such notes at 101% upon a change of

control triggering event, as defined in the indentures. These notes are subject to typical events of default, including bankruptcy and insolvency events,

nonpayment and the acceleration of certain subsidiary indebtedness exceeding $100 million caused by a nonpayment default.

Our 2018 Credit Agreement currently provides for borrowings of up to $1.0 bfilion and matures on August 9, 2024. Borrowings under IIe 2018

Credit Agreement bear interest at variable rates based on an average LIBOR for deposits in the relevant currency plus an applicable margin which ranges
from 0.910% to 1.500%, depending on the Company’s credit rating from Standard & Poor’s Ratings Services LLC (“S&P”), Moody’s Investors Services,
Inc. (“Moody’s”) and Fitch Ratings, Inc. (“Fitch”). OEe applicable margin on the facility was 1.325% as of December 31, 2020. OEere were no borrowings
outstanding under IIe 2018 Credit Agreement as of December 31, 2020.

On August 14, 2019, the Company entered into our 2019 Credit Facfiity with several banks and other financial institutions, which was amended and

restated on December 15, 2020. OEe lenders’ commitment to provide new loans under the amended 2019 Credit Facfiity terminates on December 10, 2021,
with each such loan maturing one year after the funding of such loan. The Company can request that the maturity date of loans be extended for a period of

up to four additional years, but any such extension is subject to the approval of the lenders. Borrowings under the amended 2019 Credit Facility bear

interest at variable rates based on an average LIBOR for deposits in the relevant currency plus an applicable margin which ranges from 1.125% to 1.750%,

depending on the Company’s credit rating fflom S&P, Moody’s and Fitch. OEe applicable margin on IIe credit facfiity was 1.500% as of December 31,
2020. In October 2019, we borrowed $1.0 billion under IIis credit facility to fund the cash portion of IIe October 31, 2019 acquisition of a 60% interest in

MRL’s Wodgina Project and for general corporate purposes, and such amount was repaid in full in November 2019 using a portion of the proceeds received

fflom IIe notes issued in 2019 (see above for further details). In April 2020, the Company borrowed $200.0 million under the 2019 Credit Facility, which
remained outstanding as of December 31, 2020 and maturing in Aprfi 2023, to be used for general corporate purposes. As part of the December 2020

amendment, the Company is permitted up to two additional borrowings in an aggregate amount equal to $500 million for general corporate purposes.

Borrowings under the Credit Agreements are conditioned upon satisfaction of certain conditions precedent, including the absence of defaults. OEe

Company is subject to one financial covenant, as well as customary affirmative and negative covenants. The financial covenant initially required that the

Company’s consolidated funded debt to consolidated BBITDA ratio (as such terms are defined in the Credit Agreements) to be less than or equal to 3.50:1,

subject to adjustments in accordance with the terms of the Credit Agreements relating to a consummation of an acquisition where the consideration

includes cash proceeds from issuance of funded debt in excess of $500 mifion. As a result of the uncertainty of the overall financial impact of the COVID

19 pandemic, the Company amended the Credit Agreements on May 11, 2020 to modify its financial covenant based on the Company’s current

expectations. The amendment effects changes to certain provisions of the Credit Agreements, including: (a) conversion of the consolidated funded debt to

consolidated EBITDA ratio to a consolidated net funded debt to consolidated EBITDA ratio; (b) carving-out third party sales of accounts receivables fflom

the Securitization Transaction definition; (c) setting the consolidated net funded debt to consolidated EBITDA ratio to 4.00:1 for the fiscal quarter ending
June 30, 2020, 4.50:1 for the fiscal quarters through September 30, 2021, 4.00:1 for the fiscal quarter ending December 31, 2021, and 3:50:1 for fiscal

quarters thereaifier; and (d) reducing the priority debt basket to 24% of Consolidated Net Tangible Assets, as defined in the Credit Agreements, IIrough and

including December 31, 2021. As part of this amendment, the Company has agreed to pay a 10 basis point fee on the consenting lenders commitments

under the Credit Agreements. The Credit Agreements also contain customary default provisions, including defaults for non-payment, breach of

representations and warranties, insolvency, non-performance of covenants and cross-defaults to other material indebtedness. The occurrence of an event of

default under the Credit Agreements could result in all loans and other obligations becoming immediately due and payable and the credit facility being
terminated. If conditions caused by the COVID-19 pandemic worsen and the Company’s eamings and cash flow from operations do not start to recover as

contemplated in the Company’s current plans, the Company may not be able to maintain compliance with its amended financial covenant and it will require
the Company to seek additional amendments to the Credit Agreements. If the Company is not able to obtain such necessary additional amendments, that

would lead to an event of default and its lenders could require the Company to repay its outstanding debt. In that situation, the Company may not be able to

raise sufficient debt or equity capital, or divest assets, to refinance or repay the lenders. Certain representations, warranties and covenants under the 2018

Credit Agreement were conformed to those under the 2019 Credit Facility following an amendment entered into on August 14, 2019.

On May 29, 2013, we entered into agreements to initiate a commercial paper program on a private placement basis under which we may issue

unsecured commercial paper notes (the “Commercial Paper Notes”) fflom rime-to-time up to a maximum aggregate principal amount outstanding at any

time of $750.0 miion. OEe proceeds from the issuance of the Commercial Paper
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Notes are expected to be used for general corporate purposes, including IIe repayment of oIIer debt of IIe Company. The Credit Agreements are available

to repay the Commercial Paper Notes, if necessary. Aggregate borrowings outstanding under die Credit Agreements and IIe Commercial Paper Notes will

not exceed the $1.0 billion current maximum amount available under die Credit Agreements. OEe Commercial Paper Notes will be sold at a discount from

par, or altematively, will be sold at par and bear interest at rates IIat wif vary based upon market conditions at IIe time of issuance. OEe maturities of the

Commercial Paper Notes will vary but may not exceed 397 days from die date of issue. The definitive documents relating to die commercial paper program
contain customary representations, warranties, default and indemnification provisions. At December 31, 2020, we bad $325.0 million of Commercial Paper
Ndtes outstanding bearing a weighted-average interest rate of approximately 0.51% and a weighted-average maturity of 16 days. OEe Commercial Paper
Notes are classified as Current portion of long-term debt in our consolidated balance sheets at December 31, 2020 and 2019.

OEe non-current portion of our long-term debt amounted to $2.77 billion at December 31, 2020, compared to $2.86 billion at December 31, 2019. In

addition, at December 31, 2020, we had IIe ability to borrow $1.18 billion under our commercial paper program and IIe Credit Agreements, and $195.9

million under oIIer existing lines of credit, subject to various financial covenants under our Credit Agreements. We have die ability and intent to refinance

our borrowings under our odier existing credit lines widi borrowings nnder die Credit Agreements, as applicable. OEerefore, die amounts outstanding under

IIose credit lines, if any, are classified as long-term debt. We believe IIat as of December 31, 2020 we were, and currentiy are, in compliance with all of

our debt covenants. For additional information about our long-term debt obligations, see Note 14, “LongTerm Debt,” to our consolidated financial

statements included in Part II, Item 8 of IIis report.

0Th-Balance Sheet Arrangements

In IIe normal course of business with customers, vendors and oIIers, we have entered into off-balance sheet arrangements, including bank guarantees
and letters of credit, which totaled approximately $93.1 million at December 31, 2020. None of IIese off-balance sheet arrangements has, or is likely to

have, a material effect on our current or future financial condition, results of operations, liquidity or capital resources.

Liquidity Outlook

We anticipate IIat cash on hand and cash provided by operating activities, divestitures and borrowings will be sufficient to pay our operating

expenses, satisfy debt service obligations, fund any capital expenditures and share repurchases, make acquisitions, make pension contributions and pay

dividends for die foreseeable future. Our main focus during die uncertainty surrounding IIe COVID-19 pandemic is to continue to maintain financial

flexibility by continuing our cost savings initiative, while still protecting our employees and customers, committing to shareholder returns and maintaining
an investment grade rating. Over die next IIree years, in terms of uses of cash, we wfil continue to invest in growth of die businesses and return value to

shareholders. Additionally, we will continue to evaluate IIe merits of any opportunities that may arise for acquisitions of businesses or assets, which may

require additional liquidity. As previously announced, we are pursuing oppornmities to divest our PCS and fine chemistry services businesses.

On February 8, 2021, we completed an underwritten public offering of 8,496,773 shares of our common stock, par value $0.01 per share, at a price to

IIe public of $153.00 per share. OEe Company also granted to the Underwriters an option to purchase up to an additional 1,274,509 shares for a period of

30 days, which was exercised. The total gross proceeds from IIis offering were approximately $1.5 billion, before deducting expenses, underwriting
discounts and commissions. We intend to use IIe net proceeds of die offering primarily to fund growth capital expenditures, such as die construction and

expansion of lidiium operations in Australia, Chile and Silver Peak, Nevada, and opportunities in China. We also intend to use die net proceeds for debt

repayment in die short term and oIIer general corporate purposes.

Overall, widi generally strong cash-generative businesses and no significant long-term debt maturities before December 2021, we believe we have,

and will be able to maintain, a solid liquidity position. Our annual maturities of long-term debt as of December 31, 2020 are as foilows (in millions): 2021

—$804.7; 2022—$200.0; 2023—$223.9; 2024—$425.0; 2025—$610.8; diereafter—$1,328.0. Obligations in 2021 include die 1.875% Senior Notes of

C393.0 million and our outstanding Commercial Paper Notes of $325.0 million wiII a weighted average maturity of 16 days. In addition, we expect to

make interest payments on IIose long-term debt obligations as foilows (in millions): 2021—$77.9; 2022—$68.9; 2023—$64.7; 2024—$62.4; 2025—

$45.7; IIereafter—$431.9. For variable-rate debt obligations, projected interest payments are calculated using die December 31, 2020 weighted average

interest rate of approxhnately 0.87%.

In addition, we expect our capital expenditures to be between $850 million and $950 million in 2021, primarily for Lidiium growdi and capacity
increases in Australia, Chile and Silver Peak, Nevada, as well as productivity and continuity of operations projects in all segments. We currentiy expect die

construction of die Kemerton, Australia and La Negra, Chile plants to be completed by IIe end of 2021, wiII sales volume ifiom these plants beginning in

2022. As of December 31, 2020, we have
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also committed to approximately $100.9 million of payments to third-party vendors in the normal course of business to secure raw materials for our

production processes, wiII approximately $68.5 million to be paid in 2021. In order to secure materials, sometimes for long durations, IIese contracts

mandate a minimum amount of product to he purchased at predetermined rates over a set timeframe.

See Note 18, “Leases,” to our consolidated financial statements induded in Part It, Item 8 of IIis report for our annual expected payments under our

operating lease obligations at December 31, 2020.

In 2021, we expect to pay $28.4 million of the $301.4 million balance remaining from IIe transition tax on foreign earnings as a result of IIe Tax

Cuts and Jobs Act (“TCJA”) signed into law in December 2017. OEe one-time transition tax imposed by the TCJA is based on our total post-1986 eamings
and profits that we previously deferred from U.S. income taxes and is payable over an eight-year period, wiII IIe final payment made in 2026.

Contributions to our domestic and foreign qualified and nonqualified pension plans, including our supplemental executive retirement plan, are

expected to approximate $27 million in 2021. We may choose to make additional pension contributions in excess of this amount. We made contributions of

approximately $13.3 million to our domestic and foreign pension plans (both qualified and nonqualified) during IIe year ended December 31, 2020.

The liability related to uncertain tax positions, including interest and penalties, recorded in Other noncurrent liabilities totaled $14.7 million and

$21.2 mifion at December 31, 2020 and 2019, respectively. Related assets for corresponding offsetting benefits recorded in OIIer assets totaled $24.1

million and $26.1 million at December 31, 2020 and 2019, respectively. We cannot estimate IIe amounts of any cash payments during IIe next twelve

months associated with these liabilities and are unable to estimate the timing of any such cash payments in the future at this time.

Our cash flows fflom operations may be negatively affected by adverse consequences to our customers and the markets in which we compete as a

result of moderating global economic conditions and reduced capital availability. The COVID-19 pandemic has not had a material impact on our liquldity
to date; however, we cannot predict the overall impact in terms of cash flow generation as IIat will depend on IIe length and severity of IIe outbreak. As a

result, we are planning for various economic scenarios and actively monitoring our balance sheet to malntain IIe financial flexibility needed.

Although we maintain business relationships with a diverse group of financial institutions as sources of financing, an adverse change in their credit

standing could lead them to not honor their contractual credit commitments to us, decline funding under our existing but uncommitted lines of credit wiII

them, not renew IIeir extensions of credit or not provide new financing to us. While IIe global corporate bond and bank loan markets remain strong,

periods of elevated uncertainty related to IIe COVID-19 pandemic or global economic andlor geopolitical concerns may limit efficient access to such

markets for extended periods of time. If such concems heighten, we may incur increased borrowing costs and reduced credit capacity as our various credit

facilities mature. If the U.S. Federal Reserve or similar national reserve banks in other countries decide to tighten the monetary supply in response, for

example, to improving economic conditions, we may incur increased borrowing costs (as interest rates increase on our variable rate credit facilities, as our

various credit facilities mature or as we refinance any maturing fixed rate debt obligations), alIIough these cost increases would be partially offset by
increased income rates on portions of our cash deposits.

As first reported in 2018, following receipt of information regarding potential improper payments being made by third party sales representatives of

our Refining Solutions business, within our Catalysts segment, we promptiy retained outside counsel and forensic accountants to investigate potential
violations of IIe Company’s Code of Conduct, IIe FCPA, and oIIer potentially applicable laws. Based on IIis intemal investigation, we have voluntarily

self-reported potential issues relating to tie use of IIird party sales representatives in our Refining Solutions business, within our Catalysts segment, to IIe

DOJ, the SEC, and IIe DPP, and are cooperating with the DOJ, IIe SEC, and DPP in their review of these matters. In connection wiII our internal

investigation, we have implemented, and are continuing to implement, appropriate remedial measures.

At IIis time, we are unable to predict the duration, scope, result or related costs associated wiII IIe investigations by the DOJ, IIe SEC, or DPP. We

are unable to predict what, if any, action may be taken by the DOJ, the SEC, or DPP, or what penalties or remedial actions they may seek to impose. Any
determination that our operations or activities are not in compliance with existing laws or regulations could result in the imposition of fines, penalties,

disgorgement, equitable relief, or other losses. We do not believe, however, that any such fines, penalties, disgorgement, equitable relief or other losses

would have a material adverse effect on our financial condition or liquidity.

We had cash and cash equivalents totaling $746.7 million as of December 31, 2020, of which $492.8 miiion is held by our foreign subsidiaries. This

cash represents an important source of our liquldity and is invested in bank accounts or money
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market investments with no limitations on access. OEe cash held by our foreign subsidiaries is intended for use outside of the U.S. We anticipate IIat any
needs for liquidity wiffin IIe U.S. in excess of our cash held in ffe U.S. can be readily satisfied wiff borrowings under our existing U.S. credit facilities or

our commercial paper program.

Guarantor Financial Information

Albemarle Wodgina Pty. Ltd. (IIe “Issuer”), a wholly owned subsidiary of Albemarle Corporation, issued $300.0 million aggregate principal amount
of 3.45% Senior Notes due 2029 (ffe “3.45% Senior Notes”) in November 2019. OEe 3.45% Senior Notes are fully and unconditionally guaranteed (the
“Guarantee”) on a senior unsecured basis by Albemarle Corporation (IIe “Guarantor”). No direct or indirect subsidiaries of ffe Guarantor guarantee ffe

3.45% Senior Notes (such subsidiaries are referred to as IIe “Non-Guarantors”).

The Issuer owns IIe Guarantor’s proportionate share of assets, liabilities, revenue and expenses of ffe unincorporated joint venture for ffe

exploration, development, mining, processing and production of liffium and offer minerals (offer than iron ore and tantalum) fflom ffe Wodgina
spodumene mine (“MARBL”) and for ffe operation of ffe Kemerton assets in Western Australia (togeffer, ffe “Wodgina Project”).

OEe Guarantor conducts its U.S. Bromine Specialties and Catalysts operations directly, and conducts its offer operations (offer than operations
conducted ffrough ffe Issuer) ffrough ffe Non-Guarantors.

OEe 3.45% Senior Notes are ffe Issuer’s senior unsecured obligations and rank equally in right of payment to ffe senior indebtedness of IIe Issuer,

effectively subordinated to all of ffe secured indebtedness of ffe Issuer, to ffe extent of ffe value of ffe assets securing ffat indebtedness, and structurally
subordinated to all indebtedness and offer liabilities of its subsidiaries. OEe Guarantee is ffe senior unsecured obligation of IIe Guarantor and ranks equally
in right of payment to ffe senior indebtedness of ffe Guarantor, eLectively subordinated to ffe secured debt of ffe Guarantor to ffe extent of ffe value of

ffe assets securing ffe indebtedness and structurally subordinated to all indebtedness and offer liabilities of its subsidiaries.

For cash management purposes, ffe Guarantor transfers cash among itself, ffe Issuer and ffe Non-Guarantors ffrough intercompany financing

arrangements, contributions or declaration of dividends between ffe respective parent and its subsidiaries. The transfer of cash under ffese activities

facilitates ffe ability of ffe recipient to make specified third-party payments for principal and interest on ffe Issuer and/or ffe Guarantor’s outstanding debt,
common stock dividends and common stock repurchases. There are no significant restrictions on ffe ability of ffe Issuer or ffe Guarantor to obtain funds

from subsidiaries by dividend or loan.

The following tables present summarized financial information for ffe Guarantor and ffe Issuer on a combined basis after elimination of (i)

intercompany transactions and balances among ffe Issuer and ffe Guarantor and (ii) equity in earnings fflom and investments in any subsidiary ffat is a

Non-Guarantor. Each entity in ffe combined financial information follows ffe same accounting policies as described herein.

Summarized Statement of Operations
.

Year ended December

31,

$ in thousands 2020

kNet sales $ 1 621 651

Gross profit
.

357,431

Loss before income taxes and equity in net income of unconsolidated investments (205,486)
Net loss attributable to ffe Guarantor and ffe Issuer (222,097)

(a) Includes net sales to Non-Guarantors ot $893.5 million for the year ended December 31, 2020.

(b) Includes intergroup expenses to Non-Guarantors of $132.7 million for the year ended December 31, 2020.
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Summarized Balance Sheet

At December 31,
$ in thousands 2020

Current asset?1
,

$ 1,194,278
Net property, plant and equipment 2,621,012
Other non-current assets

.

305,544

Current liabilrnes $ 2 236 233

Long-term debt 1,321,413
Other non-current liabffties 7,317,103

(a) Includes receivables from Nun-Guarantors of $548.9 million at December 31, 2020.

(b) Includes current payables to Non-Guarantors of $975.0 million at December 31, 2020.

(c) Includes non-current payables to Non-Guarantors of $6.6 bifrion at December 31, 2020.

OEe 3.45% Senior Notes are structurally subordinated to the indebtedness and oIIer liabilities of the Non-Guarantors. OEe Non-Guarantors are

separate and distinct legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant to the 3.45% Senior Notes or the

Indenture under which the 3.45% Senior Notes were issued, or to make any funds available therefor, whether by dividends, loans, distributions or other

payments. Any right that the Guarantor has to receive any assets of any of the Non-Guarantors upon the liquidation or reorganization of any Non-

Guarantor, and the consequent rights of holders of the 3.45% Senior Notes to realize proceeds from the sale of any of a Non-Guarantor’s assets, would be

effectively subordinated to the claims of such Non-Guarantor’s creditors, including trade creditors and holders of preferred equity interests, if any, of such

Non-Guarantot Accordingly, in the event of a bankruptcy, liquidation or reorganization of any of the Non-Guarantors, the Non-Guarantors will pay the

holders of their debts, holders of preferred equity interests, if any, and their trade creditors before they wif be able to distribute any of their assets to the

Guarantor.

OEe 3.45% Senior Notes are obligations of the Issuer. OEe Issuer’s cash flow and ability to make payments on the 3.45% Senior Notes could be

dependent upon the earnings it derives from the production fflom MARBL for the Wodgioa Project. Absent income received from sales of its share of

production from MARBL, the Issuer’s ability to service the 3.45% Senior Notes could be dependent upon the earnings of the Guarantor’s subsidiaries and

other joint ventures and the payment of those earnings to the Issuer in the form of equity, loans or advances and through repayment of loans or advances

from the Issuer.

OEe Issuer’s obligations in respect of MARBL are guaranteed by the Guarantor. Further, under MARBL pursuant to a deed of cross security between

the Issuer, the joint venture partner and the manager of the project (the “Manager”), each of the Issuer, and the joint venture partner have granted security to

each other and the Manager for the obligations each of the Issuer and the joint venture partner have to each other and to the Manager. OEe claims of the

joint vetiture partner, the Manager and other secured creditors of the Issuer will have ptiority as to the assets of the Issuer over the claims of holders of the

3.45% Senior Notes.

Safety and Environmental Matters

We are subject to federal, state, local and foreign requirements regulating the handling, manufacture and use of materials (some of which may be

classified as hazardous or toxic by one or more regulatory agencies), the discharge of materials into the environment and the protection of the environment.

To our knowledge, we are currently complying and expect to continue to comply in all material respects with applicable environmental laws, regulations,
statutes and ordinances. Compliance with existing federal, state, local and foreign environmental protection laws is not expected to have a material effect

on capital expenditures, earnings or our competitive position, but the costs associated with increased legal or regulatory requirements could have an adverse

effect on our operating results.

Among other environmental requirements, we are subject to the federal Superfund law, and similar state laws, under which we may be designated as

a PRP, and may be liable for a share of the costs associated with cleaning up various hazardous waste sites. Management believes that in cases in which we

may have liability as a PRP, our liability for our share of cleanup is de minimis. Further, almost all such sites represent environmental issues that are quite
mature and have been investigated, studied and in many cases settled. In de minimis situations, our policy generally is to negotiate a consent decree and to

pay any apportioned seulement, enabling us to be effectively relieved of any further liability as a PRP, except for remote contingencies. In other than de

minimis PRP matters, our records, indicate that unresolved PRP exposures should be immaterial. We accrue and expense our proportionate share of PRP

costs. Because management has been actively involved in evaluating environmental
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matters, we are able to conclude IIat the outstanding environmental liabfiities for unresolved PRP sites should not have a material adverse effect upon our

results of operations or financial condition.

Our environmental and safety operating costs charged to expense were $44.9 million, $48.0 million and $42.9 million in 2020, 2019 and 2018,

respectively, excluding depreciation of previous capital expenditures, and are expected to be in IIe same range in IIe next few years. Costs for remediation

have been accrued and payments related to sites are charged against accrued liabilities, which at December 31, 2020 totaled approximately $45.8 million,
an increase of $3.2 million fflom $42.6 million at December 31, 2019. See Note 17, “Commitments and Contingencies” to our consolidated financial

statements included in Part II, Item 8 of this report for a reconciliation of our environmental liabilities for IIe years ended December 31, 2020, 2019 and

2018.

We believe that any sum we may be required to pay in connection with environmental remediation and asset retirement obligation matters in excess

of the amounts recorded should occur over a period of time and should not have a material adverse effect upon our results of operations, financial condition

or cash flows on a consolidated annual basis, alIIough any such sum could have a material adverse impact on our results of operations, financial condition

or cash flows in a particular quarterly reporting period.

Capital expenditures for pollution-abatement and safety projects, including such costs that are included in other projects, were approximately $40.4

mfilion, $44.4 million and $47.3 million in 2020, 2019 and 2018, respectively. In the future, capital expenditures for these types of projects may increase

due to more stringent environmental regulatory requirements and our efforts in reaching sustainabfiity goals. Management’s estimates of the effects of

compliance with governmental pollution-abatement and safety regulations are subject to (a) the possibfiity of changes in the applicable statutes and

regulations or in judicial or administrative construction of such statutes and regulations and (b) uncertainty as to whether anticipated solutions to pollution
problems will he successful, or whether additional expenditures may prove necessary.

Recently Issued Accounting Pronouncements

See Note 1, “Summary of Significant Accounting Policies” to our consolidated financial statements included in Part II, Item 8 of this report for a

discussion of our Recentiy Issued Accounting Pronouncements.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

OEe primary currencies to which we have foreign currency exchange rate exposure are the Euro, Japanese Yen, Chinese Renminbi, Australian Dollar

and Chilean Peso. In response to greater fluctuations in foreign currency exchange rates in recent periods, we have increased the degree of exposure risk

management activities to minimize the potential impact on eamings.

We manage our foreign currency exposures by balancing certain assets and liabilities denominated in foreign currencies and through the use, fflom

time to time, of foreign currency forward contracts. OEe principal objective of such contracts is to minimize the financial impact of changes in foreign

currency exchange rates. OEe counterparties to these contractual agreements are major financial institutions with which we generally have other financial

relationships. We are exposed to credit loss in the event of nonperformance by these counterparties. However, we do not anticipate nonperformance by the

counterparties. We do not utilize financial instruments for trading or other speculative purposes.

OEe primary method we use to reduce foreign currency exposure is to identify natural hedges, in which the operating activities denominated in

respective currencies across various subsidiaries balance in respect to timing and the underlying exposures. In the event a natural hedge is not available, we

may employ a forward contract to reduce exposure, generally expiring within one year. While these contracts are subject to fluctuations in value, such

fluctuations are intended to offset the changes in the value of the underlying exposures being hedged. In the fourth quarter of 2019, we entered into a

foreign currency forward contract to hedge the cash flow exposure of non-functional currency purchases during the construction of the Kemerton plant in

Australia. OEis contract has been designated as an effective hedging instrument, and beginning the date of designation, gains or losses on the revaluation of

this contract to our reporting currency have been and will be recorded in Accumulated other comprehensive loss. Aft other gains and losses on foreign

currency forward contracts not designated as an effective hedging instrument are recognized in Other expenses, net, and generally do not have a significant

impact on results of operations.

At December 31, 2020, our financial instruments subject to foreign currency exchange risk consisted of foreign currency forward contracts with an

aggregate notional value of $686.5 million and with a fair value representing a net asset position of $8.8 million. Fluctuations in the value of these contracts

are intended to offset the changes in the value of the underlying exposures being hedged. We conducted a sensitivity analysis on the fair value of our

foreign currency hedge portfolio assuming
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an instantaneous 10% change in select foreign currency exchange rates from IIeir levels as of December 31, 2020, wiII all other variables held constant. A

10% appreciation of the U.S. Dollar against foreign currencies that we hedge would result in a decrease of approximately $8.1 million in the fair value of

our foreign currency forward contracts. A 10% depreciation of the U.S. Dollar against IIese foreign currencies would result in an increase of approximately
$16.7 mfilion in the fair value of our foreign currency forward contracts. The sensitivity of the fair value of our foreign currency hedge portfolio represents

changes in fair values estimated based on market conditions as of December 31, 2020, wiIIout reflecting the effects of underlying anticipated transactions.

When IIose anticipated transactions are realized, actual eLects of changing foreign currency exchange rates could have a material impact on our earnings
and cash flows in future periods.

On December 18, 2014, the carrying value of our 1.875% Euro-denominated senior notes was designated as an effective hedge of our net investment

in foreign subsidiaries where the Euro serves as IIe functional currency, and beginning on the date of designation, gains or losses on the revaluation of

IIese senior notes to our reporting currency have been and will be recorded in Accumulated oIIer comprehensive loss. Any subsequent partial repayments
of IIis debt did not impair the designated hedge of our net investment in foreign subsidiaries where the Euro serves as IIe functional currency.

We are exposed to changes in interest rates IIat could impact our results of operations and financial condition. We manage global interest rate and

foreign exchange exposure as part of our regular operational and financing strategies. We had variable interest rate borrowings of $756.6 million and

$394.0 million outstanding at December 31, 2020 and 2019, respectively. OEese borrowings represented 21% and 13% of total outstanding debt and bore

average interest rates of 0.87% and 2.46% at December 31, 2020 and 2019, respectively. A hypoIIetical 100 basis point increase in the average interest rate

applicable to these borrowings would change our annualized interest expense by approximately $7.6 million as of December 31, 2020. We may enter into

interest rate swaps, coilars or similar instruments with the objective of reducing interest rate volatility relating to our borrowing costs.

Our raw materials are subject to price volatility caused by weaIIer, supply conditions, political and economic variables and oIIer unpredictable
factors. Historically, we have not used futures, options or swap contracts to manage IIe volatility related to the above exposures. However, the refinery

catalysts business has used financing arrangements to provide long-term protection against changes in metals prices. We seek to limit our exposure by

entering into long-term contracts when available, and we seek price increase limitations through contracts. These contracts do not have a significant impact
on our results of operations.
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Item 8. Financial Statements and Supplementary Data.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING

Our management is respnnsible for establishing and maintaining adequate internal control over financial reporting as defined in Exchange Act Rule

13a-15(l) and 15d-15(l). Our internal control over financial reporting is a process designed to provide reasonable assurance regarding IIe reliability of

financial reporting and IIe preparation of financial statements for external purposes in accordance wiII accounting principles generally accepted in the

United States. Onr intemal control over financial reporting includes IIose policies and procedures IIat (i) pertain to IIe maintenance of records that, in

reasonable detail, accurately and fairly reflect the transactions and dispositions of assets; (ii) provide reasonable assurance that transactions are recorded as

necessary to permit preparation of financial statements in accordance with accounting principles generally accepted in IIe United States, and that receipts
and expenditures of IIe Company are being made only in accordance with management’s and our directors’ authorizations; and (iii) provide reasonable

assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of our assets that could have a material effect on IIe

financial statements.

Under the supervision and wiII the participation of our management, including our principal executive officer and principal financial officer, we

conducted an evaluation of the effectiveness of our internal control over financial reporting as of December 31, 2020. In making this assessment,

management used the criteria for effective internal control over financial reporting described in the Internal Control—Integrated Framework 2013 set forth

by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on the assessment, management concluded that, as of

December 31, 2020, our internal control over financial reporting was eLective to provide reasonable assurance regarding the reliability of financial

reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles in the United States.

The concept of reasonable assurance is based on the recognition that there are inherent limitations in all systems of internal control. Because of its inherent

limitations, intemal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future

periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or

procedures may deteriorate.

OEe effectiveness of our internal control over financial reporting as of December 31, 2020 has been audited by PricewaterhouseCoopers LLP, an

independent registered public accounting firm, as stated in their report which is included herein.

/si J. KENT MAnEs

1. Kent Masters

Chairman, President and Chief Executive Officer

(principal executive officer)

February 19, 2021
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of Albemarle Corporation:

Opinions on IIe Financial Statements and Internal Control over Financial Reporting

We have audited IIe accompanying consolidated balance sheets of Albemarle Corporation and its subsidiaries (IIe “Company”) as of December 31,
2020 and 2019, and IIe related consolidated statements of income, comprehensive income, changes in equity and cash flows for each of IIe IIree years in

the period ended December 31, 2020, induding IIe related notes (collectively referred to as IIe “consolidated financial statements”). We also have audited

IIe Company’s internal control over financial reporting as of December 31, 2020, based on criteria established in Internal Control—Integrated Framework

(2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

In our opinion, IIe consolidated financial statements referred to above present fairly, in all material respects, the financial position of IIe Company as

of December 31, 2020 and 2019, and the results of its operations and its cash flows for each of the IIree years in the period ended December 31, 2020 in

conformity with accounting principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material

respects, effective internal control over financial reporting as of December 31, 2020, based on criteria established in Internal Control—Integrated
Framework (2013) issued by IIe COSO.

Change in Accounting Principle

As discussed in Note ito the consolidated financial statements, the Company changed the manner in which it accounts for leases in 2019 and the

manner in which it accounts for revenues with contracts from customers in 2018.

Basis for Opinions

The Company’s management is responsible for these consolidated financial statements, for maintaining eLective internal control over financial

reporting, and for its assessment of the effectiveness of internal control over financial reporting, induded in the accompanying Management’s Report on

Intemal Control over Financial Reporting. Our responsibfiity is to express opinions on the Company’s consolidated financial statements and on the

Company’s internal control over financial reporting based on our audits. We are a public accounting firm registered with IIe Public Company Accounting

Oversight Board (United States) (PCAOB) and are required to be independent wiII respect to the Company in accordance wiII the U.S. federal securities

laws and the applicable rules and regulations of tie Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. OEose standards require that we plan and perform the audits to obtain

reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether

effective intemal control over financial reporting was maintained in all matetial respects.

Our audits of the consolidated financial statements induded performing procedures to assess the risks of material misstatement of the consolidated

financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures induded examining, on a test

basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting

principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. Our

audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a

material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also

included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our

opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s intemal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of ffinanrial

reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s
internal control over financial reporting indudes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail,

accurately and fairiy reflect the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded

as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures
of the company are being made only in accordance with authorizations of management and directors of the
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company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any

evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that IIe degree
of compliance with IIe policies or procedures may deteriorate.

Critical Audit Mailers

OEe critical audit matter communicated below is a matter arising from the current period audit of IIe consolidated financial statements that was

communicated or required to be communicated to IIe audit committee and that (i) relates to accounts or disclosures that are material to the consolidated

financial statements and (ii) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not

alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating IIe critical audit matter below,

providing a separate opinion on the critical audit matter or on the accounts or disdosures to which it relates.

Goodwill Impairment Assessment — Refining Solutions Reporting Unit
.

As described in Notes 1 and 12 to the consolidated financial statements, the Company’s goodwill balance was $1,666 million as of December 31,

2020, and the goodwill associated with the Refining Solutions reporting unit was $190 million. Management conducts an impainnent test as of October 31

of each year, or more fflequently if events or circumstances indicate that the carrying value of goodwfil may be impalred. Potential impairment is identified

by comparing the fair value of a reporting unit to its carrying value, including goodwill. Fair value is estimated by management using present value

techniques involving future cash flows. Management’s cash flow projections for IIe Refining Solutions reporting unit induded significant judgment and

assumptions relating to revenue growII rates, adjusted EBITDA margins and IIe discount rate.

The principal considerations for our determination IIat performing procedures relating to IIe goodwill impairment assessment of IIe Refining
Solutions reporting unit is a critical audit matter are (i) IIe significant judgment by management when developing IIe fair value measurement of IIe

reporting unit; (ii) a high degree of auditor judgment, subjectivity, and effort in performing procedures and evaluating management’s significant

assumptions related to revenue growII rates, adjusted EBITDA margins, and IIe discount rate; and (iii) the audit effort involved the use of professionals
with specialized skill and knowledge.

,

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on IIe

consolidated financial statements. These procedures included testing the eLectiveness of controls relating to management’s goodwill impairment

assessment, induding controls over IIe valuation of IIe Refining Solutions reporting unit. OEese procedures also included, among oIIers (i) testing

management’s process for developing IIe falr value estimate of the Refining Solutions reporting unit; (ii) evaluating the appropriateness of the discounted

cash flow model; (iii) testing the completeness and accuracy of underlying data used in IIe model; and (iv) evaluating IIe significant assumptions used by

management related to IIe revenue growth rates, adjusted EBITDA margins, and the discount rate. Evaluating management’s assumptions related to IIe

revenue growII rates and adjusted EBITDA margins involved evaluating whether the assumptions used by management were reasonable considering (i) IIe

current and past performance of the reporting unit; (ii) IIe consistency with extemal economic and industry data; and (iii) whether IIese assumptions were

consistent with evidence obtalned in oIIer areas of IIe audit. Professionals with specialized skill and knowledge were used to assist in IIe evaluation of the

Company’s discounted cash flow model and the discount rate assumption.

/si PticewaterhouseCoopers LLP

Charlotte, North Carolina

February 19, 2021

We have served as the Company’s auditor since 1994.
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CONSOLIDATED STATEMENTS OF INCOME

(In Thousands, Except Per Share Amounts)

2020

3,128,909

2,134,056

994,853

429,827

59,214

505,812

(73,116)

(59,177)

373,519

54,425

319,094

127,521

446,615

(70,851)

2019 2018

$ 3,589,427

2,331,649

1,257,778

533,368

58,287

$ 3,374,950

2,157,694

1,217,256:

446,090

70,054

(210,428)

See accompanying notes to die consolidated financial statements.
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Year Ended December31

[Net sales $

Cost of goods sold

Grossprofit

Selling, general and administrative expenses

Research and developrnein expenses

Gain on sale of business

F Operating proffit
Interest and financing expenses

[Odierexpenses,net
Income before income taxes and equity in net income of unconsolidated investments

[Income tax expense

Income before equity in net income of unconsolidated investments

quity in net income of unconsolidated investments (net of tax)

Net income

[Net income attributable to noncontrofring interests

Net income attributable to Albemarle Corporation

[Basic earningspershare

Dfiuted earnings per share

weighted_average common shares outstanding—basic

Weighted-average common shares outstanding—diluted

666,123

(57,695)

(45,478)

911,540

(52,405)

(64,434)

562,950 794,701

88,161

474,789

129,568

144,826

649,875

89,264

604,357

(71,129)

739,139

(45,577)

S 533,228 $ 693,562

$ 5.03 $ 6.40

5 5.02 $ 6.34

:

S 375,764

5 3.53

5 3.52

106,402

106,808

105,949

106,321

108,427

109,458



Albemarle Corporation and Subsidiaries

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

In Thousands)

Year Ended December 31 2020 2019 2018

446,615. $ 604,357 $ 739,139 j
OIIer comprehensive income (loss), net of tax:

Foreigncurrencytrans1ation 100,389 j62,031) (150,258)J
Pension and postretirement beneffits (557) 632 (138)

Netinvestmenthedge (345) 8,44i 25,786,
Cash flow hedge 1,602 4,847 —

Interestrate swap . 2,601 2,591 (585)

Total oIIer comprehensive income (loss), net of tax 69,850 (45,520) (125,195)

1_ 558,837 13

Comprehensive income attributable to noncontrolling interests (71,098) (70,662) (45,396)

omprehensive income attributable to Albernarle Corporation ‘$ 445,367 $ 488,175 $ 568,548

See accompanying notes to IIe consolidated financial statements.
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CONSOLIDATED BALANCE SHEETS

fin OEousonds,)

December31

Assets

Current assets:

$
.

746,724

530,838

61,958

750,237

116,427

2,206,184

7,427,641

2,073,016

5,354,625

656,244

219,268

1,665,520

349,105

$ 10,450,946

$ 483,221

440,763

804,677

40,937

32,251

1,801,849

2,767,381

48,075

340,818

629,377

394,852

1,069

1,438,038

(326,132)

3,155,252

4,268,227

200,367

4,468,594

$ 10,450,946

613,110

612,651

67,551

768,984

162,813

2,225,109

6,817,843

1,908,370

4,909,473

579,813

213,061

1,578,785

354,622

$ 9,860,863

$ 574,138

576,297

187,336

38,764

32,461

1,408,996

2,862,921

50,899

292,073

754,536

397,858

1,061

1,383,446

(395,735)

2,943,478

3,932,250

161,330

4,093,580

$ 9,860,863

See accompanying notes to IIe consolidated financial statements.

2020 2019

Cash and cash equivalents
Trade accounts receivable, less allowance for doubtful accounts (2020—$2,083; 2019—$3,711)

‘ Offer accounts receivable

Inventories

Offer current assets

Total current assets

Property, plant and equipment, at cost

Less accumulated depreciation and amortization

‘

Net property, plant and equipment

Investments

Offer assets

Goodwill

[Offer intangibles, net of amortization

jotI assets

Liabilities and Equity
Current liabfiities:

Accounts payable
Accrued expenses

Current portion of long-term debt

Dividends payable
Income taxes payable

Total current liabilities

tong-term debt

Postretirement benefits

Pension benefits

OIIer noncurrent liabilities

Deferred income taxes

Commitments and contingencies (Note 17)

Equity:
Albemarle Corporation shareholders’ equity:

‘ Common stock, $01 par value (aufforized 150,000 shares), issued and outstanding — 106,842 in 2020 and
‘ 106,040 in 2019

Additional paid-in capital
‘ Accumulated offer comprehensive loss

,

Retained earnings

:. .

Total Albemarle Corporation shareholders’ equity

Noncontroiling interests

Total equity

Total liabilities and equity
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Albemorle Corporation and Subsidiories

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

(In Thousands, Except Share Data)

Additional Accumulated Other Total Albemarle
ommon bc

Paid-in Comprehensive Retained Shareholders’ Nonrontrolling
Shares Amoun Capital (Loss) income Earnings Equi Interests Total Equi

Balance at January 1, 2018 110,546,674 $ 1,105 $ 1,863,949 $ (225,668) $ 2,035,163 $ 3,674,549 $ 143,147 $ 3,817,696
Net income 693,562 693,562 45,577 739,139
Other comprehensive loss (125 014) (125 014) (181) (125 195)
Cash dividends declared, $1.34 per
common share (144,601) (144,681) (14,756) (159,357)
Cumulative adjustments from

adoption at income tax standard

updates (18,074) (18,074) (18,074)
Stock-based compensation 18,506 18,506 18,506
Exercise of stock options 94,031 1 3,632

-
3,633 3,633

Shares repurchased (5,262,654) (53) (499,947) (500,000) (500,000)
)isoance of commos stock, net 383,974 4 (4)

.

—

Shacea witisheld for withholding taxes

associated with common stock

issuances (145,997) (1) (17,239)
___________________ -

(17,240)
, ______________

(17,240)

EBalance at December31, 2018 105,616,028
,

$ 1,056 $ 1,368,897 $ (350,682) $ 2,566,050 $ 3,585,321 $ 173,787 $ 3,759,108

Net income 533,228 533,228 71,129 604,357

Jther comprehensive loss
- - -

-
(45,053) (45,053) (467) (45.520)

Cash dividends declared, $1.47 per
common share

-

(155,800) (155,800) (83187)
,

(238,987)
Stock based compensation 21 284 21 284 21 284

Exercise of stock options 161,909 2
,

4,812 4,814 4,814

Issuance of common stock, net 396,269 4 (4) — —

Increase in ownemhip interest of

soncontrolling interest
,

(513) (513)
-

66 (445)
Shares withheld for withholding taxes

‘

-

-

associated with common stock

jssuances (133,991)
,

(1) (11,030)
__________________ ____________

(11,031)
_____________

(11,031)

BalanceatDecemher3l,2019 106,040,215 $ 1,061 $ 1,383,446 $ (395,735) $ 2,943,478 $ 3,932,250 $ 161,330 $ 4,093,580

Net income 375,764 375,764 70,851 446,615

Other comprehensive income 69,603 69,603 247 69,850

tash dividends declared, $1.54 per

‘
-

-

mnmon share
- ,

(163,998) (163,990)
,

(32,061) (196,051)
Stock-based compensation, - -

19,306 19,306 19,306

Exercise of stock options
,

682,068 7 40,430 40,437 40,437

Issuance of common atock, net
,

185,918 2 (2) — —

Shares withheld for withholding taxes

associated with common stock

issuances (65,832) (1) (5,142)
__________________ ____________

(5,143)
,
_____________

,

(5,143)

Balance at December 31, 2020 106,842,369 $ 1,069 $ 1,438,038 $ (326,132) $ 3,155,252 $ 4,268,227 $ 200,367 $ 4,468,594

See accompanying notes In IIe consouidaied financial statemenf5.
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Albemarle Corporation and Subsidiaries

CONSOLIDATED STATEMENTS OF CASH FLOWS

446,615

231,984

(7,168)

22,837

(127,521)

88,161

45,8
(16,434)

(4,635)

(1,976)

100,118

51,978

7,902

(31,519)

(215,011)

207,925

798,914

(22,572)

(850,477)

11,000

903

(2,427)

(863,573)

452,163

(250,000)

137,635

(161,818)

(32,061)

40,437

(5,143)

(3,952)

177,261

. . .

21,012

133,614

$ 746,724

604,357

213,484

(14,411)

19,680

(129,568)

71,746

31,515

(16,478)

(2,809)

4,829

14,394

(18,220)

(46,304)

(32,941)

(12,234)

(4,640)

36,974

719,374

(820,000)

(851,796)

10,356

384

(2,569)

(1,663,625)

1,597,807

(175,215)

(126,364)

(4,419)

(152,204)

(83,187)

4,814

(11,031)

(7,514)

1,042,687

(40,646)

57,790

S 613,110

200,698

(210,428)

15,228

(89,264)

57,415

10,410

(15,236)

(SP)

49,164

(97448)
(124,067)

(2,181)

73,730

(1,999)

(58,469)

546,165

(11,403)

(699,991)

413,569

(270)

(5,600)

(303,695)

(113,567)

(144,596)

(14,756)

(500,000)

3,633

(17,240)

(786,526)

(37,927)

(581,983)

$ 555,320

See accompanying notes to the consolidated finabcial statements.

2020 2019 2018

$ 613,110 $ 555,320 $ 1,137,303

739,139

(In Thousands)

Year Ended December 31

Cash and cash equivalents at beginning of year

Cash flows fflom operating activities:
, ,

Net income

Adjustments to reconrile net income to cash flows from operating activities:

,
Depreciation and amortization

Gain on sale of business or joint venture

Gain on sale of propeny
.

Stock-based compensation and offer

Equity in net income of unconsolidated investments (net of tax)
Dividends received from unconsolidated investments and nonmarketable securities

Pension and postretirement expense

Pension and postretirement contributions

Unrealized gain on investments in marketable securities

Loss on early extinguishment of debt

Deferred income taxes

Changes in current assets and liabilities, net of effects of acquisitions and divestitsires:

Decrease (increase) in accounts receivable

Decrease (increase) in inventories
, .

Decrease (increase) in other current assets

(Decrease) increase in accounts payable

,
(Decrease) in accrued expenses and income taxes payable

Other, net .

Net cash provided by operating activities

Cash flows from investing activities:
. . .

Acquisitions, net of cash acquired

Capital expenditures
Cash proceeds from divestitures, net

Proceeds frnm sale of joint venture

Proceeds from sale of property and equipment
Sales of (investments in) marketable securities, net

Investments in equity and other corporate investments

Net rash used in investing activities

Cash flows from financing activities:

Proceeds from borrowings of offer long-term debt

Repayments of long-term debt

Other borrowings (repayments), net
,

Fees related to early extinguishment of debt
,

Dividends paid to shareholders

Dividends paid to noncontrolling interests
, . .

Repurchates of common stock

Proceeds from exercise of stock options

Withholding taxes paid on stock-based compensation award distributions

Debt financing costs

Net cash provided by (used in) financing activities

Net effect of foreign exchange on cash and cash equivalents

Increase (decrease) in cash and cash equivalents

Cash and cash equivalents at end of year
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Albemarle Corporation and Subsidiaries

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1—Summary of Significant Accounting Policies:

Basis of Consolidation

OEe consolidated financial statements include IIe accounts and operations of Albemarle Corporation and our wholly owned, majority owned and

controlled subsidiaries. Unless the context oIIerwise indicates, the terms “Albemarle” “we,” “us” “our” or “the Company” mean Albemarle Corporation
and its consolidated subsidiaries. For entities IIat we control and are the primary beneficiary, hut own less than 100%, we record the minority ownership as

noncontrolling interest, except as noted below. We apply the equity method of accounting for investments in which we have an ownership interest from

20% to 50% or where we exercise significant influence over the related investee’s operations. All significant intercompany accounts and transactions are

eliminated in consolidation.

As described further in Note 2, “Acqulsitions” we completed IIe acquisition of a 60% ownership interest in Mineral Resources Limited’s (“MRL”)
Wodgina hard rock lithium mine project (“Wodgina Project”) on October 31, 2019 creating a joint venture named MARBL LiIIium Joint Venture

(“MARBL”). The consolidated financial statements contained herein include our proportionate share of IIe results of operations of the Wodgina Project,

commencing on November 1, 2019. We are entitled to a pro rata portion of 60% of all minerals (other than iron ore and tantalum) recovered from the

tenements and produced by the joint venture. OEe joint venture is unincorporated with each investor holding an undivided interest in each asset and

proportionately liable for each liability; therefore our proportionate share of assets, liabilities, revenue and expenses are included in the appropriate
classifications in the consolidated financial statements.

Estimates, Assumptions and Reclassifications

The preparation of financial statements in conformity with generally accepted accounting principles (“GAAP”) in the United States (“U.S.”) requires

management to make estimates and assumptions that affect the reported amounts of revenues, expenses, assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements. Actual results could differ fflom those estimates.

Revenue Recognition

Effective January 1, 2018, we adopted Accounting Standards Update (“ASU”) No. 2014-09, “Revenue from Contracts with Customers” and all

related amendments using the modified retrospective method. OEere was no material impact to our results of operations or financial position upon adoption,
and no adjustment was made to Retalned eamings in our consolidated balance sheets because such adjustment was determined to be immaterial. In

addition, new presentation requirements, including separate disclosure of net sales from sources other than customers on our consolidated statements of

income and separate disclosures of contract assets or liabilities on our consolidated balance sheets, generally did not have a material impact. However,

business circumstances, including the nature of customer contracts, can change and as such, we have expanded processes and controls to recognize such

changes, and as necessary, consider whether any of these currently immaterial items might differ in the future.

Revenue is measured as the amount of consideration we expect to receive in exchange for transferring goods or providing services, and is recognized
when performance obligations are satisfied under the terms of contracts with our customers. A performance obligation is deemed to be satisfied when

control of the product or service is transferred to our customer. The transaction price of a contract, or the amount we expect to receive upon satisfaction of

all performance obligations, is determined by reference to the contract’s terms and includes adjustments, if applicable, for any variable consideration, such

as customer rebates, noncash consideration or consideration payable to the customer, although these adjustments are generally not material. Where a

contract contains more than one distinct performance obligation, the transaction price is allocated to each performance obligation based on the standalone

selling price of each performance obligation, although these situations do not occur frequently and are generally not built into our contracts. Any
unsatisfied performance obligations are not material. Standalone selling prices are based on prices we charge to our customers, which in some cases is

based on established market prices. Sales and other similar taxes collected fflom customers on behalf of third parties are excluded from revenue. Our

payment terms are generally between 30 to 90 days, however, they vary by market factors, such as customer size, creditworthiness, geography and

competitive environment.

MI of our revenue is derived from contracts with customers, and almost all of our contracts with customers contain one performance obligation for

the transfer of goods where such performance obligation is satisfied at a point in time. Control of a product is deemed to be transferred to the customer

upon shipment or delivery. Significant portions of our sales are sold free on board shipping point or an an equivalent basis, while delivery terms of other

transactions are based upon specific contractual arrangements. Our standard terms of delivery are generally included in our contracts of sale, order

confirmation documents and invoices, while the timing between shipment and delivery generally ranges between 1 and 45 days. Costs for shipping and
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

handling activities, wheIIer performed before or after the customer obtains control of IIe goods, are accounted for as fulfillment costs.

OEe Company currently utilizes IIe following practical expedients, as permitted by Accounting Standards Codification (“ASC”) 606, Revenue from
Contracts with Customers:

Aft sales and oIIer pass-through taxes are excluded fflom contract value;

In utfiizing IIe modified retrospective transition method, no adjustment was necessary for contracts that did not cross over IIe reporting year;

We wfil not consider IIe possibfiity of a contract having a significant financing component (which would effectively attribute a portion of IIe sales

price to interest income) unless, if at contract inception, the expected payment terms (from time of delivery or other relevant criterion) are more

than one year;

If our tight to customer payment is directiy related to IIe value of our completed performance, we recogulze revenue consistent wiII the invoicing

right; and

. We expense as incurred all costs of obtaiulng a contract incremental to any costs/compensation attributable to individual product sales/shipments
for contracts where the amortization period for such costs would oIIerwise be one year or less.

Certaln products we produce are made to our customer’s specifications where such products have limited alternative use or would need significant
rework costs in order to be sold to anoIIer customer. In management’s judgment, control of IIese arrangements is transferred to the customer at a point in

time (upon shipment or delivery) and not over the time IIey are produced. OEerefore revenue is recognized upon shipment or delivery of IIese products.

Costs incurred to obtain contracts with customers are not significant and are expensed immediately as the amortization period would be one year or

less. When the Company incurs pre-production or other fulfillment costs in connection with an existing or specific anticipated contract and such costs are

recoverable through margin or explicitiy reimbursable, such costs are capitalized and amortized to Cost of goods sold on a systematic basis that is

consistent wiII the pattem of transfer to the customer of IIe goods or services to which the asset relates, which is less IIan one year. We record bad debt

expense in specific situations when we determine the customer is unable to meet its financial obligation.

Included in Trade accounts receivable at December 31, 2020 and 2019 is approximately $522.3 mfilion and $602.1 million, respectively, arising fflom

contracts with customers. The remaining balance of Trade accounts receivable at December 31, 2020 and 2019 primarily includes value-added taxes

collected from customers on behalf of various taxing authorities.

Cash and Cash Equivalents

Cash and cash equivalents include cash and money market investments wiII insignificant interest rate risks and no limitations on access.

Inventories

Inventories are stated at lower of cost and net realizable value with cost determined primarily on IIe first-in, ffirst-out basis. Cost is determined on IIe

weighted-average basis for a small portion of our inventories at foreign plants and our stores, supplies and oIIer inventory. A portion of our domestic

produced finished goods and raw materials are determined on the last-in, first-out basis.

Property, Plant and Equipment

Property, plant and equipment include costs of assets constructed, purchased or leased under a finance lease, related delivery and installation costs and

interest incurred on significant capital projects during their construction periods. Expenditures for renewals and betterments also are capitalized, but

expenditures for normal repairs and maintenance are expensed as incurred. Costs associated with yearly planned major maintenance are generally deferred

and amortized over 12 monIIs or until the same major malntenance activities must be repeated, whichever is shorter. OEe cost and accumulated

depreciation applicable to assets retired or sold are removed from the respective accounts, and gains or losses thereon are included in income.

We assign the useful lives of our property, plant and equipment based upon our intemal engineering estimates which are reviewed periodically. The

estimated useful lives of our property, plant and equipment range from two to sixty years and
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depreciation is recorded on IIe straight-line meIIod, wiII IIe exception of our mineral rights and reserves, which are depleted on a units-of-production
meIIod.

We evaluate IIe recovery of our property, plant and equipment by comparing the net carrying value of the asset group to the undiscounted net cash

flows expected to be generated from the use and eventual disposition of IIat asset group when events or changes in circumstances indicate that its carrying
amount may not be recoverable. If IIe carrying amount of IIe asset group is not recoverable, the fair value of the asset group is measured and if IIe

carrying amount exceeds IIe fair value, an impairment loss is recognized.

Leases

Effective January 1, 2019, we adopted Accounting Standards Update (“ASU”) No. 2016-112, “Leases” and all related amendments using IIe modified

retrospective meIIod. Adoption of the new standard resulted in the recording of additional net lease assets and lease liabilities of $139.1 million as of

January 1, 2019. Comparative periods have not been restated and are reported in accordance with our histotical accounting. OEe standard did not have an

impact on our consolidated Net income or cash flows. In addition, as a result of IIe adoption of this new standard, we have implemented internal controls

and system changes to prepare the financial information.

As part of this adoption, we have elected the practical expedient relief package allowed by the new standard, which does not require IIe reassessment

of (1) whether existing contracts contain a lease, (2) IIe lease classification or (3) unamortized initial direct costs for existing leases; and have elected to

apply hindsight to the existing leases. Additionally, we have made accounting policy elections such as exclusion of short-term leases (leases with a term of

12 months or less and which do not include a purchase option IIat we are reasonably certain to exercise) fflom IIe balance sheet presentation, use of

portfolio approach in determination of discount rate and accounting for non-lease components in a contract as part of a single lease component for all asset

classes, except specific mining operation equipment.

We determine if an arrangement is a lease at inception. Right-of-use (“ROU”) assets represent our right to use an underlying asset for IIe lease term

and lease liabilities represent our obligation to make lease payments arising from the lease. Operating lease ROU assets and liabilities are recognized at

commencement date based on IIe present value of lease payments over the lease term. As an implicit rate for most of our leases is not determinable, we use

our incremental borrowing rate based on IIe information available at commencement date in determining the present value of lease payments. OEe lease

payments for IIe initial measurement of lease ROU assets and lease liabilities include fixed and variable payments based on an index or a rate. Variable

lease payments that are not index or rate based are recorded as expenses when incurred. Our variable lease payments typically include real estate taxes,

insurance costs and common-area maintenance. The operating lease ROU asset also includes any lease payments made, net of lease incentives. The lease

term is the non-cancelable period of IIe lease, including any options to extend, purchase or terminate the lease when it is reasonably certain IIat we will

exercise that option. We amortize the operating lease ROU assets on a straight-line basis over the period of IIe lease and the finance lease ROU assets on a

straight-line basis over the shorter of their estimated useful lives or the lease terms. Leases wiII an initial term of 12 monIIs or less are not recorded on the

balance sheet, and we recognize lease expense for IIese leases on a straight-line basis over the lease term.

Resource Development Expenses

We incur costs in resource exploration, evaluation and development during the different phases of our resource development projects. Exploration
costs incurred before IIe declaration of proven and probable resources are generally expensed as incurred. After proven and probable resources are

declared, exploration, evaluation and development costs necessary to bring the property to commercial capacity or increase the capacity or useful life are

capitalized. Any costs to malntain the production capacity in a property under production are expensed as incurred.

Capitalized resource costs are depleted using IIe units-of-production method. Our resource development assets are evaluated for impalrment when

events or changes in circumstances indicate IIat the carrying amount may not be recoverable.

Investments

Investments are accounted for using the equity method of accounting if IIe investment gives us the abfiity to exercise significant influence, but not

control, over IIe investee. Significant influence is generally deemed to exist if we have an ownership interest in the voting stock of the investee between

20% and 50%, alIIough other factors, such as representation on the investee’s board of directors and IIe impact of commercial arrangements, are

considered in determining whether IIe equity method of accounting is appropriate. Under IIe equity meIIod of accounting, we record our investments in

equity-method investees in IIe consolidated balance sheets as Investments and our share of investees’ earnings or losses together with other
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than-temporary impairments in value as Equity in net income of unconsolidated investments in the consolidated statements of income. We evaluate our

equity method investments for impairment whenever events or changes in circumstances indicate that the carrying amounts of such investments may be

impaired. If a decline in the value of an equity method investment is determined to be other than temporary, a loss is recorded in earnings in the current

period.

Certain mutual fund investments are accounted for as trading equities and are marked-to-market on a periodic basis through the consolidated

statements of income. Investments in joint ventures and nonmarketable securities of immaterial entities are estimated based upon the overall performance
of the entity where financial results are not available on a timely basis.

Environmental Compliance and Remediation

Environmental compliance costs include the cost of purchasing and/or constructing assets to prevent, limit and/or control pollution or to monitor the

environmental status at various locations. These costs are capitalized and depreciated based on estimated useful lives. Environmental compliance costs also

include maintenance and operating costs with respect to poilution prevention and control facilities and other administrative costs. Such operating costs are

expensed as incurred. Environmental remediation costs of facilities used in current operations are generally immaterial and are expensed as incurred. We

accrue for environmental remediation costs and post-remediation costs that relate to existing conditions caused by past operations at facilities or off-plant
disposal sites in IIe accounting period in which responsibility is established and when the related costs are estimable. In developing these cost estimates,
we evaluate currently available facts regarding each site, with consideration given to existing technology, presentiy enacted laws and regulations, prior
experience in remediation of contaminated sites, the financial capability of other potentially responsible parties and other factors, subject to uncertainties

inherent in the estimation process. If the amount and timing of the cash payments for a site are fixed or reliably determinable, the liability is discounted, if

the calculated discount is material. Additionally, these estimates are reviewed periodically, with adjustments to the accruals recorded as necessary.

Research and Development Expenses

Our research and development expenses related to present and future products are expensed as incurred. These expenses consist primarily of

personnel-related costs and other overheads, as well as outside service and consulting costs incurred for specific programs. Our U.S. facilities in Michigan,

Pennsylvania, Texas and Louisiana and our global facilities in the Netherlands, Germany, Belgium and Korea form the capability base for our contract

research and custom manufacturing businesses. These business areas provide research and scale-up services primarily to innovative life science companies.

Goodwill and Other Intangible Assets

We account for goodwill and other intangibles acquired in a business combination in conformity with current accounting guidance that requires that

goodwif and indefinite-lived intangible assets not be amortized.

We test goodwif for impairment by comparing the estimated fair value of our reporting units to the related carrying value. Our reporting units are

either our operating business segments or one level below our operating business segments for which discrete financial information is available and for

which operating results are regularly reviewed by the business management. We estimate the fair value based on present value techniques involving future

cash flows. Future cash flows for all reporting units include assumptions about revenue growth rates, adjusted EBITDA margins, discount rate as well as

other economic or industry-related factors. For the Refining Solutions reporting unit, the revenue growth rates, adjusted EBITIDA margins and the discount

rate were deemed to be significant assumptions. Significant management judgment is involved in estimating these variables and they include inherent

uncertainties since they are forecasting future events. We perform a sensitivity analysis by using a range of inputs to confirm the reasonableness of these

estimates being used in the goodwill impairment analysis. We use a Weighted Average Cost of Capital (“WACC”) approach to determine our discount rate

for goodwill recoverability testing. Our WACC calculation incorporates industry-weighted average returns on debt and equity from a market perspective.
OEe factors in this calculation are largely external to the Company and, therefore, are beyond our control. We test our recorded goodwif for impairment in

the fourth quarter of each year or upon the occurrence of events or changes in circumstances that would more likely than not reduce the fair value of our

reporting units below their carrying amounts. OEe Company performed its annual goodwill impairment test as of October 31, 2020 and did not note any

impairment indicators. As a result, IIe Company conduded there was no impairment as of that date.

We assess our indefinite-lived intangible assets, which include trade names and trademarks, for impairment annually and between annual tests if

events or changes in circumstances indicate that it is more likely than not that the asset is impaired. The indefinite-lived intangible asset impairment
standard allows us to first assess qualitative factors to determine if a quantitative impairment test is necessary. Further testing is only required if we

determine, based on the qualitative assessment, that it is
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more likely IIan not IIat IIe indefinite-lived intangible asset’s fair value is less IIan its carrying amount. If we determine based on die qualitative
assessment diat it is mare likely IIan not that die asset is impaired, an impairment test is performed by comparing the fair value of the indefinite-lived

intangible asset to its carrying amount.

Definite-lived intangible assets, such as purchased technology, patents and customer lists, are amortized over their estimated useful lives generally
for periods ranging fflom five to twenty-five years. Except for customer lists and relationships associated wiII IIe majority of our Lithium business, which

are amortized using IIe pattern of economic benefit meIIod, definite-lived intangible assets are amortized using the straight-line mediod. We evaluate IIe

recovery of our definite-lived intangible assets by comparing IIe net carrying value of IIe asset group to the undiscounted net cash flows expected to be

generated from die use and eventual disposition of IIat asset group when events or changes in circumstances indicate IIat its carrying amount may not be

recoverable. If IIe carrying amount of IIe asset group is not recoverable, IIe fair value of the asset group is measured and if the carrying amount exceeds

IIe fair value, an impairment loss is recognized. See Note 12, “Goodwfil and OIIer Intangibles.”

Pension Plans and Other Postretirement Benefits

Under auIIoritative accounting standards, assumptions are made regarding the valuation of benefit obligations and the performance of plan assets. As

required, we recognize a balance sheet asset or liability for each of our pension and oIIer postretirement benefit (“OPEB”) plans equal to the plan’s funded

status as of IIe measurement date. The primary assumptions are as foilows:

‘ Discount Rate—The discount rate is used in calculating IIe present value of benefits, which is based on projections of benefit payments to be made

in IIe future.

Expected Return on Plan Assets—We project IIe future return on plan assets based on prior performance and future expectations for IIe types of

investments held by IIe plans, as well as the expected long-term allocation of plan assets for these investments. OEese projected returns reduce the

net benefit costs recorded currentiy.

Rate of Compensation Increase—For salary-related plans, we project employees’ annual pay increases, which are used to project employees’

pension benefits at retirement.

. Mortality Assumptions—Assumptions about life expectancy of plan participants are used in IIe measurement of related plan obligations.

Actuarial gains and losses are recognized annually in our consolidated statements of income in the fourth quarter and whenever a plan is determined

to qualify for a remeasurement during a fiscal year. OEe remaining components of pension and OPEB plan expense, primarfiy service cost, interest cost and

expected return on assets, are recorded on a monIIly basis. OEe market-related value of assets equals die actual market value as of IIe date of measurement.

During 2020, we made changes to assumptions related to discount rates and expected rates of return on plan assets. We consider available

information IIat we deem relevant when selecting each of these assumptions. .

In selecting the discount rates for the U.S. plans, we consider expected benefit payments on a plan-by-plan basis. As a result, IIe Company uses

different discount rates for each plan depending on the demographics of participants and the expected timing of benefit payments. For 2020, IIe discount

rates were calculated using IIe results from a bond matching technique developed by Milliman, which matched the future estimated annual benefit

payments of each respective plan against a portfolio of bonds of high quality to determine IIe discount rate. We believe our selected discount rates are

determined using preferred methodology under auIIoritative accounting guidance and accurately reflect market conditions as of IIe December 31, 2020

measurement date.

In selecting IIe discount rates for IIe foreign plans, we look at long-term yields on AA-rated corporate bonds when available. Our actuaries have

developed yield curves based on IIe yields on the constituent bonds in the various indices as well as on oIIer market indicators such as swap rates,

particularly at the longer durations. For IIe Eurozone, we apply IIe Aon Hewitt yield curve to projected cash flows from the relevant plans to derive IIe

discount rate. For the United Kingdom (“U.K.”), the discount rate is determined by applying the Ann Hewitt yield curve for typical schemes of similar

duration to projected cash flows of Albemarle’s U.K. plan. In other countries where there is not a sufficientiy deep market of high-quality corporate bonds,

we set the discount rate by referencing IIe yield on government bonds of an approptiate duration.

In estimating the expected return on plan assets, we consider past performance and future expectations for IIe types of investments held by IIe plan
as well as IIe expected long-term allocation of plan assets to IIese investments. In projecting the rate of compensation increase, we consider past

experience in light of movements in inflation rates.
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In October 2019, IIe SOA published the Pri-2012 Mortality Tables and an updated Improvement Scale, MP-2019. OEe Pri-2012 Mortality Tables are

an update to the RP-2014 Adjusted to 2006 Total Dataset Mortality while IIe updated improvement scale incorporates an additional year of mortality data

(2017). We revised boII IIe base mortality tables and mortality improvement assumption by incorporating boII the Pri-2012 Mortality Tables and MP-2019

Mortality Improvement Scale for purpose of measuring our U.S. pension and OPEB obligations at December 31, 2019. In October 2020, the SOA

published an updated Improvement Scale, MP-2020, which was used for the purpose of measuring our U.S. pension and OPEB obligations at December

31, 2020.

Stock-based Compensation Expense

The fair value of restricted stock awards, restricted stock unit awards and performance unit awards with a service condition are determined based on

the number of shares or units granted and the quoted price of our common stock on IIe date of grant, and the falr value of stock options is determined using
the Black-Scholes valuation model. OEe fair value of performance unit awards with a service condition and a market condition are estimated on the date of

grant using a Monte Carlo simulation model. The fair value of these awards is determined after giving effect to estimated forfeitures. Such value is

recognized as expense over IIe service period, which is generally IIe vesting period of IIe equity grant. To the extent restricted stock awards, restricted

stock unit awards, performance unit awards and stock options are forfeited prior to vesting in excess of the estimated forfeiture rate, the corresponding
previously recognized expense is reversed as an offset to operating expenses.

Income Taxes

We use the liability method for determining our income taxes, under which current and deferred tax liabilities and assets are recorded in accordance

wiII enacted tax laws and rates. Under IIis method, IIe amounts of deferred tax liabilities and assets at the end of each period are determined using the tax

rate expected to be in effect when taxes are actually paid or recovered. Future tax benefits are recognized to IIe extent that realization of such benefits is

more likely than not. In order to record deferred tax assets and liabilities, we are following guidance under Financial Accounting Standards Board

(“FASB”) ASU 2015-17, which requires deferred tax assets and liabilities to be classified as noncurrent on IIe balance sheet, along with any related

valuation allowance. Tax effects are released from Accumulated OIIer Comprehensive Income using either the specific identification approach or the

portfolio approach based on the nature of IIe underlying item.

Deferred income taxes are provided for IIe estimated income tax effect of temporar differences between the financial statement carrying amounts

and IIe tax basis of existing assets and liabilities. Deferred tax assets are also provided for operating losses, capital losses and certain tax credit carryovers.

A valuation allowance, reducing deferred tax assets, is established when it is more likely than not that some portion or all of IIe deferred tax assets will not

be realized. The realization of such deferred tax assets is dependent upon the generation of sufficient future taxable income of IIe appropriate character.

Although realization is not assured, we do not establish a valuation allowance when we believe it is more likely IIan not that a net deferred tax asset wif be

realized.

We only recognize a tax benefit after concluding that it is more likely than not that the benefit will be sustained upon audit by the respective taxing

authority based solely on the technical merits of the associated tax position. Once the recognition threshold is met, we recognize a tax benefit measured as

IIe largest amount of IIe tax benefit that, in our judgment, is greater IIan 50% likely to be realized. Under current accounting guidance for uncertain tax

positions, interest and penalties related to income tax liabilities are included in Income tax expense on IIe consolidated statements of income.

We have designated IIe undistributed earnings of a portion of our foreign operations as indefinitely reinvested and as a result we do not provide for

deferred income taxes on the unremitted earnings of these subsidiaries. Our foreign earnings are computed under U.S. federal tax earnings and profits, or

E&P, principles. In general, to the extent our financial reporting book basis over tax basis of a foreign subsidiary exceeds these E&P amounts, deferred

taxes have not been provided as they are essentially permanent in duration. The determination of the amount of such unrecognized deferred tax liability is

not practicable. We provide for deferred income taxes on our undistributed eamings of foreign operations that are not deemed to be indefinitely invested.

We will continue to evaluate our permanent investment assertion taking into consideration all relevant and current tax laws.

Accumuloted Other Comprehensive Loss

Accumulated other comprehensive loss comprises principally foreign currency translation adjustments, amounts related to the revaluation of our

euro-denominated senior notes which were designated as a hedge of our net investment in foreign operations in 2014, a realized loss on a forward starting
interest rate swap entered into in 2014 which was designated as a cash flow hedge, gains or losses on foreign currency cash flow hedges designated as

effective hedging instruments, and deferred income taxes related to the aforementioned items.
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Foreign Currency Translation

The assets and liabfiities of all foreign subsidiaries were prepared in IIeir respective functional currencies and translated into U.S. Dollars based on

IIe current exchange rate in eLect at the balance sheet dates, while income and expenses were translated at average exchange rates for the periods

presented. Translation adjustments are reflected as a separate component of equity.

Foreign exchange transaction and revaluation losses were $28.8 million, $27.4 million and $10.5 million for the years ended December 31, 2020,
2019 and 2018, respectively, and are included in Other expenses, net, in our consolidated statements of income, with the unrealized portion included in

Other, net, in our consolidated statements of cash flows.

Derivative Financial Instruments

We manage our foreign currency exposures by balancing certain assets and liabilities denominated in foreign currencies and IIrough the use of

foreign currency forward contracts fflom time to time, which generally expire within one year. OEe principal objective of such contracts is to minimize the

financial impact of changes in foreign currency exchange rates. While these contracts are subject to fluctuations in value, such fluctuations are generally

expected to be offset by changes in the value of IIe underlying foreign currency exposures being hedged. Gains or losses under foreign currency forward

contracts IIat have been designated as an effective hedging instrument under ASC 815, Derivatives and Hedging will be recorded in Accumulated oIIer

comprehensive loss beginning on IIe date of designation. All other gains and losses on foreign currency forward contracts not designated as an eLective

hedging instrument are recognized currently in Other expenses, net, and generally do not have a significant impact on results of operations.

We may also enter into interest rate swaps, coilars or similar instruments from time to time, wiII the objective of reducing interest rate volatility

relating to our borrowing costs.

OEe counterparties to IIese contractual agreements are major financial institutions with which we generally have other financial relationships. We are

exposed to credit loss in the eveut of nonperformance by IIese caunterparties. However, we do not anticipate nonperformance by the counterparties. We do

not utilize financial instruments for trading or other speculative purposes. In the fourth quarter of 2019, we entered into a foreign currency forward contract

to hedge IIe cash flow exposure of non-functional currency purchases duting IIe construction of IIe Kemerton plant in Australia and designated it as an

eLective hedging instrument under ASC 815, Derivatives and Hedging. All other foreign currency forward contracts outstanding at December 31, 2020

and 2019 have not been designated as hedging instruments under ASC 815, Derivatives and Hedging.

Recently Issued Accounting Pronouncements

In June 2016, IIe FASB issued accounting guidance that, among oIIer IIings, changes IIe way entities recognize impairment of financial assets by

requiting immediate recognition of estimated credit losses expected to occur over IIe remaining life of the financial asset. Additional disclosures are

required regarding an entity’s assumptions, models and meIIods for estimating IIe expected credit loss. This guidance was effective for fiscal years

beginning aifier December 15, 2019, including interim petiods within those fiscal years, and is to be applied using a modified retrospective approach. We

adopted this guidance on January 1, 2020 and it did not have a significant impact on our consolidated financial statements.

In January 2017, IIe FASB issued accounting guidance to simplify IIe accounting for goodwill impairment. OEe guidance removes Step 2 of IIe

goodwill impairment test, which requires a reporting unit to calculate IIe implied fair value of goodwill by assigning IIe fair value of a reporting unit to ail

of its assets and liabilities as if that reporting unit has been acquired in a business combination. A goodwill impairment will now be IIe amount by which a

reporting unit’s carrying value exceeds its falr value, not to exceed IIe carrying amount of goodwill. All other goodwill impairment guidance will remaln

unchanged. Entities will continue to have IIe option to perform a qualitative assessment to determine if a quantitative impairment test is necessary. This

guidance was effective for fiscal years beginning after December 15, 2019, including interim periods within IIose fiscal years, and is to be applied on a

prospective basis. We adopted this guidance on January 1, 2020 and it did not have a significant impact on our consolidated financial statements.

In December 2019, the FASB issued accounting guidance IIat simplifies the accounting for income taxes by removing certain exceptions to the

general principles in Accounting Standards Codification (aASCJ)Topic 740. OEe amendments also improve consistent application of and simplify U.S.

GAAP for other areas of ASC Topic 740 by clarifying and amending existing guidance. OEis guidance is eLective for fiscal years, and interim periods
wiIIin IIose fiscal years, beginning after December 15, 2020. We currentiy do not expect this guidance to have a significant impact on our consolidated

financial statements.
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In March 2020, IIe FASB issued accounting guidance that provides optional expedients and exceptions far applying US GAAP to contracts, hedging
relationships and oIIer transactions affected by reference rate reform if certain criteria are met. OEe guidance applies only to contracts, hedging
relationships and oIIer transactions IIat reference LIBOR or another reference rate expected to be discontinued because of reference rate reform. In January
2021, the FASB issued additional accounting guidance which clarifies IIat certain optional expedients and exceptions apply to derivatives IIat are affected

by the discounting transition. OEe guidance under boII PASB issuances is effective March 12, 2020 through December 31, 2022. We currently do not

expect this guidance to have a significant impact on our consolidated financial statements.

NOTE 2—Acquisitions:

On October 31, 2019 (the “Acquisition Closing Date”), we completed the previously announced acquisition of a 60% interest in MRL’s Wodgina
Project for a total purchase price of approximately $1.3 billion. OEe purchase price is comprised of $820 million in cash and IIe transfer of 40% interest in

certain lithium hydroxide conversion assets being built by Albemarle in Kemerton, Western Australia, valued at $480 million. OEe cash consideration was

initially funded by IIe 2019 Credit Facility entered into on August 14, 2019; see Note 14, “Long-Term Debt,” for further detalls. In addition, during IIe

year ended December 31, 2020, we paid $22.6 million of agreed upon purchase price adjustments. OEe stamp duty levied on the assets purchased of

$61.5 million, originally recorded as an expense based on an estimated calculation during IIe year ended December 31, 2019, was paid during IIe year

ended December 31, 2020 and is included in Change in working capital on the consolidated statement of cash flows.

In addition, we have formed an unincorporated joint venture with MRL, MARBL, for the exploration, development, mining, processing and

production of lithium and other minerals from the Wodgina Project and for the operation of the Kemerton assets. We are entitled to a pro rata portion of

60% of all minerals (other than iron ore and tantalum) recovered fflom the tenements and produced by the joint venture. OEe joint venture is unincorporated
with each investor holding an undivided interest in each asset and proportionately liable for each liability; therefore our proportionate share of assets,

liabilities, revenue and expenses are included in the appropriate classifications in the consolidated financial statements. As part of this acquisition, MARBL

Lithium Operations Pty. Ltd. (the “Manager”), an incorporated joint venture, has been formed to manage the Wodgina Project. We will consolidate our 60%

ownership interest in the Manager in our consolidated financial statements.

This acquisition provides access to a high-quality hard rock lithium source, further diversifying our global lithium resource base, and strengthens our

position by increasing capacity to support future market demand. In connection with the acquisition, we idled production of the Wodgina spodumene mine

until demand supports bringing the mine back to production.

OEe results of our 60% ownership interest in MARBL are reported within the Lithium segment. Included in Net income attributable to Albemarle

Corporation for the year ended December 31, 2020 and the period November 1 through December 31, 2019 were losses of approximately $20.1 million and

$73.0 million, respectively, attributable to the joint venture. Included in the loss recorded in 2019 was an estimated loss of $64.8 million related to the

stamp duties levied on the assets purchased. The adjustment to the final amount of stamp duties levied was recorded, and the full amount was paid, during
the year ended December 31, 2020 as noted above. OEere were no net sales attributable to the joint venture during these periods. Pro forma financial

information of the combined entities for periods prior to the acquisition is not presented due to the immaterial impact of the Net Sales and Net Income of

the Wodgina Project on our consolidated statements of income.

Purchase Price Allocation

The aggregate purchase price noted above was allocated to the major categories of assets and liabilities acquired based upon their estimated fair

values at the Acquisition Closing Date, which were based, in part, upon third-party appraisals for certain assets. The excess of the purchase price over the

preliminary estimated fair value of the net assets acquired was approximately $36.3 million and was recorded as Goodwill.
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Total purchase price:
.

Cash paid
Fair value of 40% interest in Kemerton assets

Purchase agreement completion adjustment and other adjustments

I Total purchase price

[Net assets acquired:
Inventories

jOIIer current assets

Property, plant and equipment:
Land improvements

Buildings and improvements

Machinery and equipment
Mineral rights and reserves

Construction in progress

Current liabfiities

Long-term debt
Other noncurrent liabilities

[ Total identifiable net assets

Goodwill

Total net assets acquired

(a) Represents finance lease acquired. See Note 18, “Leases,” for further information on the Company’s leases.

The allocation of the purchase price was finalized in IIe fourth quarter of 2020. There were no significant changes in our purchase price allocation

since our initial preliminary estimates reported in IIe fourth quarter of 2019. The fair value of the assets acquired and liabilities assumed are based on

management’s estimates and assumptions, as well as other information compiled by management, including valuations that utilize customary valuation

procedures and techniques. OEe fair value of the mineral reserves of $1,046.4 million is determined using an excess earnings approach, which requires

management to estimate future cash flows, net of capital investments in IIe specific operation. Management’s cash flow projections involved IIe use of

significant estimates and assumptions wiII respect to the expected production of the mine over IIe estimated time period, sales prices, shipment volumes,

and expected profit margins. OEe present value of the projected net cash flows represents the fair value assigned to mineral reserves. The discount rate is a

significant assumption used in the valuation model.

OEe effect of measurement-period adjustments to the estimated fair values are recognized in the reporting period in which they are determined. OEe

impact of all changes that do not qualify as measurement-period adjustments are included in current period earnings. If the actual results differ from the

estimates and judgments used in these fair values, the amounts recorded in the consolidated financial statements could be subject to possible impairment.

Goodwill arising from the acquisition consists largely of anticipated synergies and economies of scale from the combined companies and overall

strategic importance of the acquired businesses to Albemarie. OEe goodwill attributable to the acquisition wfil not be amortizable.

Acquisition and integrarion related costs

Acquisition and integration related costs relate to the acquisition, integration and potential divestitures for various significant projects, inriuding

professional services and advisory fees related the acquisition of the Wodgina ProjecL OEese costs for the years ended December 31, 2019 and 2018 of $1.0

million and $3.7 million, respectively, were included in Cost of goods sold. Acquisition and integration related costs for the years ended December 31,

2020, 2019 and 2018 of $17.3 million, $19.7 million and $15.7 million were included in Selling, general and administrative expenses, respectively, on our

consolidated statements of income.

The following table summarizes the consideration paid for the joint venture and the amounts of the assets acquired and liabilities assumed as of the

acquisition date (in thousands):

$ 820,000

,

480,000

22.566

$ 1,322,566

$ 33,900

11,280

,

“‘

,

,

2,912

19,268

163,662

1,046,390

,

103,700

(10,695)

(55,806)

(28,392)

1,286,219

36,347

$ 1,322,566
,
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NOTE 3—Divestitures:

Palyalefin Catalysts and Components Business

On December 14, 2017, IIe Company signed a definitive agreement to seil the polyolefin catalysts and components portion of its Performance

Catalyst Solutions (“PCS”) business (“Polyolefin Catalysts Divestiture”) to W.R. Grace & Co., with IIe sale closing on Aprfi 3, 2018. We received net cash

proceeds of approximately $413.6 million and recorded a galn of $210.4 million before income taxes in 2018 related to IIe sale of IIis business. The

transaction included Albemarle’s Product Development Center located in Baton Rouge, Louisiana, and operations at its Yeosu, South Korea site. OEe sale

did not include the Company’s organometallics or curatives portion of its PCS business. OEe Polyolefin Catalysts Divestiture reflects the Company’s
commitment to investing in the future growII of its high priority businesses and returning capital to shareholders.

NOTE 4—Supplemental Cash Flow Information:

Supplemental information related to IIe consolidated statements of cash flows is as follows (in IIousands):
Year Ended December 31,

2020 2019 2018

Cashpaid during theyearfor:
,

. ...,. .,,, , .

Income taxes (net o(f refunds of $25,991, $7,438 and $21,459 in 2020, 2019 and

2018, respectively)
a) $ 52,103 $ 170,450 $ 157,758

F Interest (net of capitalization) ,

$ 66,379 $ 45,532 $ 49,762:

Supplemental non-cash disclosures related to investing activities:
‘

.. . ...

Capital expenditures included in Accounts payable $ 139,120 $ 199,451 $ 134,784

(a) Includes approximately $41 million of income taxes paid in 2018 from the gain on sale of the Polyolefin Catalysts Divestiture.

As part of the purchase price paid for the acquisition of a 60% interest in MRL’s Wodgina Project, IIe Company transferred $179.4 million and

$164.7 million of its construction in progress of the designated Kemerton assets during the years ended December 31, 2020 and 2019, respectively,

representing MRL’s 40% interest in the assets. OEe cash outflow for IIese assets is recorded in Capital expenditures within Cash flows from investing

activities on the consolidated statements of cash flows. OEe non-cash transfer of IIese assets is recorded in Other, net wiIIin Cash flows fflom operating

activities on IIe consolidated statements of cash flows. OEe Company expects to transfer a total of approximately $480 mfilion over the construction of

IIese assets, as defined in IIe purchase agreement. See Note 2, “Acquisitions,” for further details.

Other, net within Cash flows from operating activities on the consolidated statements of cash flows for IIe years ended December 31, 2020, 2019 and

2018 included $30.4 mfilion, $14.3 million and $28.4 million, respectively, representing the reclassification of the current portion of the one-time transition

tax resulting from IIe enactment of the Tax Cuts and Jobs Act (“TCJA”) in 2017, fflom Other noncurrent liabilities to Income taxes payable within current

liabilities. For additional information, see Note 21, “Income Taxes.” In addition, included in OIIer, net for the years ended December 31, 2020, 2019 and

2018 is $28.8 million, $27.4 million and $10.5 miilion, respectively, related to losses on fluctuations in foreign currency exchange rates.
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NOTE 5—Earnings Per Share:

Basic and diluted earnings per share are calculated as follows (in IIousands, except per share amounts):

[Basic earnings per share

Numerator:

eltIio.o!,a.ttibutable.tgMb!marl!0sporipn $ 375,764 $

Denominator:

Weighted-average common shares for basic earnings per share 106,402

Basic earnihgs per share $ 3.53

Diluted earnings per share

Numerator:

LNellncoIll! attributable to.lkepa4fo!p9rti0n $ 375,764 $

Denominator:

Weighted-average common shares for basic earnings per share 106,402

Incremental shares under stock compensation plans 406

Weighted-average common shares for diluted earnings per share 106,808

Diluted earnings per share $ 3.52

105,949

372

106,321

$ 5.02 $ 6.34

Included in the calculation of basic earnings per share are unvested restricted stock awards IIat contain nonforfeitable rights to dividends. At

December 31, 2020, there were 10,350 unvested shares of restricted stack awards outstanding.

We have IIe authority to issue 15 million shares of preferred stock in one or more classes or series. As of December 31, 2020, no shares of preferred
stock have been issued.

On February 8, 2021, we completed an underwritten public offering of 8,496,773 shares of our common stock, par value $0.01 per share, at a price to

IIe public of $153.00 per share. OEe Company also granted to the Underwriters an option to purchase up to an additional 1,274,509 shares for a period of

30 days, which was exercised. The total grass proceeds from IIis offering were approximately $1.5 billion, before deducting expenses, underwriting
discounts and commissions.

In November 2016, our Board of Directors auIIorized an increase in IIe number of shares the Company is permitted to repurchase under our share

repurchase program, pursuant to which the Company is now permitted to repurchase up to a maximum of 15 million shares, including IIose previously
auIIorized but not yet repurchased.

Under our existing Board auIIorized share repurchase program, during 2018, the Company entered into two separate accelerated share repurchase

(aASR)agreements with financial institutions. Under each ASR agreement, the Company paid $250 million from available cash on hand. Under the terms

of the first ASR agreement, whicb was completed on September 28, 2018, the Company received and retired a total of 2,680,704 shares, calculated based

on IIe daily Rule lOb-iS volume-weighted average prices of the Company’s common stock over the term of IIe ASR agreement, less an agreed discount.

Under the terms of the second ASR agreement, which was completed on December 7, 2018, IIe company received and retired a total of 2,581,950 shares,

calculated based on the daily Rule lOb-18 weighted average prices of IIe Company’s common stock over the terms of IIe ASR agreement, less an agreed
discount. The Company determined that each ASR agreement met IIe criteria to be accounted for as a forward contract indexed to its stock and was

therefore treated as an equity instrument. In total, we received and retired 5,262,654 shares under these agreements, which reduced the Company’s

weighted average sbares outstanding for purposes of calculating basic and diluted earnings per share for IIe year ended December 31, 2018.

There were no shares of IIe Company’s common stock repurcbased during the year ended Oecember 31, 2020 or 2019. As of December 31, 2020,

IIere were 7,396,263 remaining shares available for repurchase under IIe Company’s auIIorized share repurchase program.

2020

Year Ended December 31,

2019 2018

533,228 $

105,949

693,562

5.03 $

108,427

6.40

533,228 693562

108,427

1,031

109,458.
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NOTE 6—Other Accounts Receivable:

OIIer accounts receivable consist at IIe following at December 31, 2020 and 2019 (in thousands):

----

Other
-

[Total

NOTE 7—Inventories:

December 31,

2020 2019

$ 45,309 $

16,649

52,059

15,492

S 61958 $ 67551

OEe following table provides a breakdown of inventories at December 31, 2020 and 2019 (in IIousands):

December 31,

2020 2019

Finisbedgoods
.,. 454449,63

Raw materials and wark in pracess
.

219,896 205,781

[Stores,suppliesandoIIer —-. 76,179 67,564:

Total $ 750,237 $ 768,984

(a) Included $129.6 million and $109.3 million at December 31, 2020 and 2019, respectively, at work in process in our Lithium segment.

Approximately 8% and 10% of our inventories are valued using the last-in, first-out(‘LIFO”) method at December 31, 2020 and 2019, respectively.
OEe portion of our domestic inventories stated on IIe LIFO basis amounted to $62.2 million and $78.7 million at December 31, 2020 and 2019,

respectively, which are below replacement cost by approximately $29.7 mifion and $30.8 mfilion, respectively.

NOTE 8—Other Current Assets:

Other current assets consist of IIe following at December 31, 2020 and 2019 (in thousands):

.

December 31,

2020 2019

--
.

,

$

Prepaid expenses t7,531 83,637

Fbther 13865 6,930

Total $ 116,427 $ 162,813

NOTE 9—Property, Plant and Equipment:

Property, plant and equipment, at cost, consist of IIe following at December 31, 2020 and 2019 (in thousands):
Usetul December 31,
Lives

(Years) 2020 2019

[Ln — $ . 121,330$ 116,728

Land improvements 10—30 115,693 83,256

[Buildingsandimprovernents 10—50 354,679

Machinery and equipment 2—45 3,564,389 3,355,519

Mineral rights and reserves
-

.. T60 -- L7Q0 1,764,067.

Construction in progress
— 1,491,314 1,160,545

(rotal :

.

S 7,427,641 $ - 6,817,843:

(a) Consists primarily of (1) short-lived production equipment components, oftice and building equipment and other equipment with estimated lives ranging 2 — 7 years,

(2) production process equipment (intermediate components) with estimated lives ranging 8 — 19 years, (3) production process equipment (major unit components) with

esdmated lives ranging 20 — 29 years, and (4) prodnction process equipment (infflastmcture and other) with estimated lives ranging 30 —45 years.

OEe cost of property, plant and equipment is depreciated generally by IIe straight-line method. Depletion of mineral rights is based on the unIts-of-

production method. Depreciation expense, induding depletion, amounted to $203.6 million,
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$183.3 million and $170.0 million during IIe years ended December 31, 2020, 2019 and 2018, respectively. Interest capitalized on significant capital
projects in 2020, 2019 and 2018 was $30.4 million, $30.2 million and $19.3 mifion, respectively.

NOTE 10—Investments:

Investments include our share of unconsolidated joint ventures, nonmarketable securities and marketable equity securities. OEe following table

details our investment balances at December 31, 2020 and 2019 (in IIousands):

December 31,

-

2020 2019

Jointventqes 604,964 $534,430
Nonmarketable securities 14,171 11,746

[Marketable equity securities 37 109 33 637

Total $ 656,244 $ 579,813

Our ownership positions in significant unconsolidated investments are shown below:

December 31,

2020 2019 2018

‘
Windfield}{olIIngs Pty Ltd a joint venture with Sichuan Tianqi Lithium Industries Inc that mines lithium ore

I and produces lithium concentrate 49 04 49o 49 %
*

Nippon Aluminum Alkyls - a joint venture with Mitsui Chemicals, Inc. that produces aluminum alkyls 50 % 50 % 50 %
‘

Nippon Ketjen Company Limited - a joint venture with Sumitomo Metal Mining Company Limited that produces
refinerycatalysts 50% 0% 00/&

* Eurecat S.A. - a joint venture wiII Axens Group for refinery catalysts regeneration services 50 % 50 % 50 %

Fbbrica Carioca de Catalisadores S.A. - a joint venture wiII Petrobras Quimica S.A. - PETROQUISA that

produces catalysts and includes catalysts researcb and product depmeatcities 5 50 5

Our investment in the significant unconsolidated joint ventures above amounted to $587.6 million and $513.8 million as of December 31, 2020 and

2019, respectively, and the amount included in Equity in net income of uuconsolidated investments (net of tax) in the consolidated statements of income

totaled $126.0 million, $128.0 million and $88.8 million for the years ended December 31, 2020, 2019 and 2018, respectively. Undistributed earnings
attributable to our significant unconsolidated investments represented approximately $255.4 million and $216.9 million of our consolidated retained

eamings at December 31, 2020 and 2019, respectively. All of the unconsolidated joint ventures in which we have investments are private companies and

accordingly do not have a quoted market pride available.

The following summary lists the assets, liabilities and results of operations for our significant unconsolidated joint ventures presented herein (in

thousands):

December 31,

2020 2019

Summary of Balance SheetInforniation:

Current assets $ 449,441 $ 473,426

Noncurrent assets 1 590 204 1 404 765

Total assets
-

$ 2,039,645 $ 1,878,191

urrentliabilities -

-

Noncurrent liabilities 769,114 583,839

[Total liabilities
-

-

:

$ 885,250 $ 785,631
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Year Ended December 31,

2020 2019 2018

[summaryofstaternentsoflncomelnformation:
,

Neales . . . . .

597,082 $
,

910,891 $ 829,590
Gross profit

,

...

$
,

266,026
,

$ 496,150 $ 456,518
Income before income ta*es

,
._ , , ,

225,436 $ 384,690 $232
Net income

, .

.. . $., 157,628 $
,

229,733 $, 225,791

We have evaluated each of the unconsolidated investments pursuant to current accounting guidance and none qualify for consolidation. Dividends

received from our significant unconsolidated investments were $87.4 million, $71.0 million and $56.4 million in 2020, 2019 and 2018, respectively.

At December 31, 2020 and 2019, IIe carrying amount of our investments in unconsolidated joint ventures differed fflom the amount of underlying
equity in net assets by approximately $32.1 million and $15.3 million, respectively. OEese amounts represent the differences between IIe value of certain

assets of IIe joint ventures and our related valuation on a U.S. GAAP basis.

OEe Company holds a 49% equity interest in Windfield Holdings Pty. Ltd. (“Windfield”), which we acquired in the Rockwood acquisition. With

regards to IIe Company’s ownership in Windfield, the parties share risks and benefits disproportionate to their voting interests. As a result, the Company
considers Windfield to be a variable interest entity (“VIE”). However, the Company does not consolidate Windfield as it is not the primary beneficiary. The

carrying amount of our 49% equity interest in Windfield, which is our most significant VIE, was $479.6 million and $397.2 million at December 31, 2020

and December 31, 2019, respectively. OEe Company’s aggregate net investment in all other entities which it considers to be VIE’s for which the Company
is not the primary beneficiary was $8.0 million and $7.6 million at December 31, 2020 and December 31, 2019, respectively. Our unconsoildated VIEs are

reported in Investments in the consolidated balance sheets. The Company does not guarantee debt for, or have other financial support obligations to, these

entities, and its maximum exposure to loss in connection with its continuing involvement wiII IIese entities is limited to the carrying value of the

investments.

In the fourth quarter of 2020, the Company divested its ownership interest in IIe Saudi Organometalhic Chemicals Company LLC(‘SOCC”) joint
venture for cash proceeds of $11.0 miion. As a result of this divestiture, the Company recorded a gain of $7.2 million in Other expenses, net during the

year ended December 31, 2020.

OEe Company holds a 50% equity interest in Jordan Bromine Company Limited (“JBC”), reported in the Bromine Specialties segment. OEe

Company consolidates this venture as it is considered the primary beneficiary due to its operational and financial control.

On October 31, 2019, the Company completed IIe acquisition of 60% interest in MRL’s Wodgina Project and formed an unincorporated joint venture

wiII MRL. The joint venture is unincorporated with each investor holding an undivided interest in each asset and proportionately liable for each liability;
IIerefore our proportionate share of assets, liabilities, revenue and expenses are included in IIe appropriate classifications in IIe consolidated financial

statements. See Note 2, “Acquisitions,” for additional information.

We maintain a Benefit Protection Trust (the “Trust”) that was created to provide a source of funds to assist in meeting the obligations of our

Executive Deferred Compensation Plan (“EDCP”), subject to the claims of our creditors in the event of our insolvency. Assets of the Trust, in conjunction
with our EDCP, are accounted for as trading securities in accordance with authoritative accounting guidance. OEe assets of the Trust consist primarily of

mutual fund investments and are marked-to-market on a monthly basis through the consolidated statements of income. As of December 31, 2020 and 2019,
these marketable securities amounted to $32.4 million and $28.7 million, respectively.
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NOTE 11—Offer Assets:

OIIer assets consist of IIe following at December 31, 2020 and 2019 (in thousands):

December 31,

2020

[Deferred income taxes(a)

Assets related to unrecogmzed tax beneftts

Qperattng leases(b)

OIIer(C)

Tota1

$ 20 317

24 112

136 292

38,547

$ 219 268

2019

$ 15,275

26,127

133,864

37,795

$ 213,061

(a) See Note 1, ‘Summary of Significant Accounting Policies” and Note 21, “Income Taxes.”

(b) See Note 18, “Leases.”

(c) As of December 31, 2019, a $28.7 million reserve was recorded against a note receivable on one of our European entities no longer deemed probable of collection. OEis
reserve and related receivable were written off as a result of the divestiture of our ownership interest in the SOCC joint venture. See Note 10, “Investments,” for

additional information.

NOTE 12—Goodwill and Offer Intangibles:

OEe following table summarizes the changes in goodwill by reportable segment for IIe years ended December 31, 2020 and 2019 (in thousands):
Bromine

b
Liffium Specialdes Catalysts1 ) All Other Total

Balance at December 31, 2018 $ 1,354,779
,,

$ 20,319 $ 185,485 $ 6,586 , 1,567,169

Acquisifions 31,762 — — — 31,762

Foreign currency translation adjustments and other (15,695) — (4,451) — (20,146)
Balance at December 31, 2019 1,370,846 20,319 181,034 6,586 1,578,785

Acquisitions
,.—..

,

Foreign currency translation adjustnsents and other 66,350 — 15,800
,

— 82,150
Balance at December 31,2020 $ 1,441,781 $ 20,319 $ 196,834 $ 6,586 $ 1,665,520

(a) Represents purchase price adjustments for the Wodgina Project acquisition. Amount recorded during the year ended December 31, 2020 represents the finalization of

the purchase price during the one-year measurement period. See Note 2, “Acquisitions,” for additional information.

(b) Balance at December 31, 2020 consists of goodwill related to Refining Solutions (composed of our clean fuels technologies (“CFT”) and fluidized catalytic cracking
(“FCC”) catalysts and additives businesses) of $189.8 million and performance catalyst solutions (“PCS”) of $7.0 million.
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OIIer intangibles consist of IIe foilowing at December 31, 2020 and 2019 (in IIousands):
Customer Lists ifiade Names

and Relationships ‘fflademarks

(a) Net Book Value includes only indefinite-lived intangible assets.

other.

Useful lives range from 13 — 25 years for customer lists and relationships; 8 — 20 years for patents and technology; and primarily 5 — 25 years for

Amortization of other intangibles amounted to $24.9 mifion, $27.1 million and $28.0 million for the years ended December 31, 2020, 2019 and

2018, respectively. Included in a.mortization for the years ended December 31, 2020, 2019 and 2018 is $19.1 million, $19.5 million and $19.7 million,
respectively, of amortization using the pattem of economic benefit meIIod.

Total estimated amortization expense of oIIer intangibles for IIe next five fiscal years is as foilows (in IIausands):
Estimated Amortization

Expeoss

...—-

‘‘‘“‘

‘$ 24,989:
2022

.

. .. .

$ 24,396

,...

. $ 23,782
2024 $ 23,039

[2025’ $ 22500

NOTE 13—Accrued Expenses:

Accrued expenses consist of IIe following at December 31, 2020 and 2019 (in thousands):

2020

December 31,

2019

iEmployeebenefits,payollandrelatedtaxes .- $ 102,711 $ 82,028:

Wodgina Project acquisition consideration obligation 137,092 260,686
—--—-‘,.,.—-

OEO’6d
“‘“

Total $ 440,763 $ 576,297

Patents and

Technology
[ross\ssetlue

‘--,—-.--

Balance at December 31, 2018
,

$ 428,372 $

Other Total

18,453 $ 55,801 $ 43,708 $ 546,334
Foreign currency tmnslation adjustments and other (5,910) (366) (781) (2,426) , (9,483):

Balance at December 31, 2019 422,462

[ Foreign currency translation adjtistments and other 26,286
,

Balance at December 31, 2020 $ 448,748 $

[AccumulatedArnortization
Balance at December 31, 2018 $ (95,797) $
Amortization

‘

. (23,020)

,

Foreign currency translation adjustments and oIIer 2,068

Llnat Decembet’ 31, 2019 (116,749),,,,
Amortization (22,575)

F Foreign currency translation adjustments and oII . (7,962),

18,087
. 623

55,020

3,076

41,282

(1,418)

536,851

28,567:

18,710 $ 58,096 $ 39,864 $ 565,418

(8,176) $
—

238
,

, (7,938) ‘,
‘

—

(238),

(35,248) $

(1,388)
439

,

(36,197)

(1,377)

(1,926)

“-,--.—

(20,970) $

(2,714)

2,339

,
(21,345)

‘

(970)

964
,

(160,191)

(27,122),

5,084

(182,229)1

(24,922),
(9,162)’

Balance at December 31, 2020
,

$ (147,286) $

[‘Net ook Value at December 31,2019
,

$ 305,713 $

(8,176) $ (39,500) $ (21,351) $ (216,313)

10,149
,

$
‘

18,823 $ 19,937 $ 354,622:

Net Book Value at December 31, 2020 $ 301,462 $ 10,534 $ 18,596 $ 18,513 $ 349,105
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(a) Represents the 40% interest in the Kemerton assets, which are under construction, expected to be transferred to MRL in the next twelve months as part of the

consideration paid for the Wodgina Project acquisition. The balance ss of December 31, 2019 also included $64.8 mifrmon of estimated stamp duties levied on the assets

purchased. See Note 2, “Acquisitions,” for further details.

(b) No individual component exceeds 5% of total current liabilities.

NOTE 14—Long-Term Debt:

Long-term debt consisted of IIe foilowing at December 31, 2020 and 2019 (in IIousands):

December 31,

[1.125% Notes

1.625% Notes

i.875% Senior notes

3.45% Senior notes

[4.15% Senior notes

5.45% Senior notes

Floating rate notes

Credit facilities

Commercial paper notes

Variable-rate foreign bank loans

Finance lease obligations
Unamortized discount and debt jssuance costs

[Total long-term debt

Less amounts due wiIIin one year

Long-term debt, less current portion

$ 610,800

610,800

480,007

300,000

425,000

350,000

200,000

223,900

325,000

7,702

59,181

(20,332)

3,572,058

804,677

$ 2,767,381

Aggregate annual maturities of long4erm debt as of December 31, 2020 are as fofrows (in millions): 2021—$804.7; 2022—$200.0; 2023—$223.9;

2024—$425.0; 2025—$610.8; thereafter—$1,328.0.

2019 Notes

On November 25, 2019, we issued a series of notes (collectively, the “2019 Notes”) as follows:

. $200.0 million aggregate principal amount of notes, bearing interest at a floating rate payable quarterly on February 15, May 15, August 15 and

November 15 of each year, beginning in 2020 (“Floating Rate Notes”), with the interest rate reset on each interest payment date. Borrowings
under these notes bear interest at a floating rate based on the 3-month London inter-bank offered rate (“LIBOR”) plus 105 basis points. The

applicable floating interest rate for the current interest period is 1.271%. These notes mature on November 15, 2022.

. 1500.0 million aggregate principal amount of notes, bearing interest at a rate of 1.125% payable annually on November25 of eacb year,

beginning in 2020. OEe eLective interest rate on these notes is approximately 1.30%. OEese notes mature on November 25, 2025.

C500.0 million aggregate principal amount of notes, bearing interest at a rate of 1.625% payable annually on November 25 of each year,

beginning in 2020. OEe effective interest rate on IIese notes is approximately 1.74%. OEese notes mature on November 25, 2028.

. $300.0 million aggregate principal amount of senior notes, bearing interest at a rate of 3.45% payable semi-annually on May 15 and November

15 of each year, beginning in 2020. The effective interest rate on these senior notes is approximately 3.58%. These senior notes mature on

November 15, 2029.

The net proceeds from the issuance of the 2019 Notes were used to repay the $1.0 billion balance of the 2019 Credit Facility (see below for further

detafis), a large portion of approximately $370 million of commercial paper notes, the remaining balance of $175.2 million of the senior notes issued on

December 10, 2010 (“2010 Senior Notes”), and for general corporate purposes. OEe 2010 Senior Notes were originally due to mature on December 15,

2020 and bore interest at a rate of 4.50%. During the year ended December 31, 2019, we recorded a loss on early extinguishment of debt of $4.8 mifion in

Interest and financing expenses, representing the tender premiums, fees, unamortized discounts and unamortized deferred financing costs fflom the

redemption of the 2010 Senior Notes.

2020 2019

$ 554,900

554,900

.

436,073

300,000

425,000

350,000

tio,o6o

‘

‘186,700
7,296

59,524

(24,136)

3,050,257

187,336

$ 2,862,921
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2014 Senior Notes

We currently have the following senior notes outstanding, initially issued in the fourth quarter of 2014:

C393.0 million aggregate principal amount of senior notes, issued on December 8, 2014, bearing interest at a rate of 1.875% payable annually on

December 8 of each year, beginning in 2015. The effective interest rate on these senior notes is approximately 2.10%. These senior notes mature

on December 8, 2021.

$425.0 million aggregate principal amount of senior notes, issued on November 24, 2014, bearing interest at a rate of 4.15% payable semi

annually on June 1 and December 1 of each yeai beginning June 1, 2015. The effective interest rate on these senior notes is approximately
5.06%. OEese senior notes mature on December 1, 2024.

. $350.0 million aggregate principal amount of senior notes, issued on November 24, 2014, bearing interest at a rate of 5.45% payable semi

annually on June 1 and December 1 of each year, beginning June 1, 2015. The effective interest rate on these senior notes is approximately
5.50%. OEese senior notes mature on December 1, 2044.

On January 22, 2014, we entered into a pay fixed, receive variable rate forward starting interest rate swap, with a notional amount of $325.0 mfilion,
with J.P. Morgan Chase Bank, N.A., to be effective October 15, 2014. Our risk management objective and strategy for undertaking this hedge was to

eliminate the variability in the interest rate and partial credit spread on the 20 future semi-annual coupon payments that we wif pay in connection with our

4.15% senior notes. On October 15, 2014, the swap was setiled, resulting in a payment to the counterparty of $33.4 mfilion. OEis amount was recorded in

Accumulated other comprehensive loss and is being amortized to interest expense over the life of the 4.15% senior notes. The amount to be reclassified to

interest expense from Accumulated other comprehensive loss during the next twelve months is approximately $3.3 mifion.

On December 18, 2014, the carrying value of the 1.875% Euro-denominated senior notes was designated as an eLective hedge of our net investment

in foreign subsidiaries where the Euro serves as the functional currency, and beginning on the date of designation, gains or losses on the revaluation of

these senior notes to our reporting currency have been and will be recorded in Accumulated other comprehensive loss. During the years ended

December 31, 2020, 2019 and 2018, (losses) gains of ($34.2) million, $8.4 million and $25.8 million (net of income taxes), respectively, were recorded in

Accumulated other comprehensive loss in connection with the revaluation of these senior notes to our reporting currency.

Credit Agreements

Our revolving, unsecured credit agreement dated as of June 21, 2018, as amended on August 14, 2019 (the “2018 Credit Agreement”), currently
provides for borrowings of up to $1.0 billion and matures on August 9, 2024. Borrowings under the 2018 Credit Agreement bear interest at variable rates

based on an average LIBOR for deposits in the relevant currency plus an applicable margin which ranges from 0.910% to 1.500%, depending on the

Company’s credit rating Lam Standard & Poor’s Ratings Services LLC (“S&P”), Moody’s Investors Services, Inc. (“Moody’s”) and Fitch Ratings, Inc.

(“Fitch”). OEe applicable margin on the facility was 1.325% as of December 31, 2020. There were no borrowings outstanding under the 2018 Credit

Agreement as of December 31, 2020.

On August 14, 2019, the Company entered into a $1.2 billion unsecured credit facility (the “2019 Credit Facility”) with several banks and other

financial institutions, which was amended and restated on December 15, 2020. OEe lenders’ commitment to provide loans under the 2019 Credit Facility
terminates on December 10, 2021, with each such loan maturing one year after the funding of such loan. OEe Company can request that the maturity date of

loans be extended for a period of up to four additional years, but any such extension is subject to the approval of the lenders. Borrowings under the

amended 2019 Credit Facility bear interest at variable rates based on an average LIBOR for deposits in the relevant currency plus an applicable margin
which ranges from 1.125% to 1.750%, depending on the Company’s credit rating fflom S&P, Moody’s and Fitch. The applicable margin on the credit

facility was 1.500% as of December 31, 2020. In October 2019, we borrowed $1.0 billion under this credit facility to fund the cash portion of the October

31, 2019 acquisition of a 60% interest in MRL’s Wodgina Project and for general corporate purposes and as noted above, such amount was repaid in full in

November 2019. In April 2020, the Company borrowed the remaining $200 million under the 2019 Credit Facility, which remained outstanding as of

December 31, 2020 and matures in April 2023, to be used for general corporate purposes. As part of the December 2020 amendment, the Company is

permitted up to two additional borrowings in an aggregate amount equal to $500 mifion for general corporate purposes.

Borrowings under the 2019 Credit Facility and 2018 Credit Agreement (together “the Credit Agreements”) are conditioned upon satisfaction of

certain conditions precedent, including the absence of defaults. The Company is subject to one financial covenant, as well as customary affirmative and

negative covenants. The financial covenant initially reqnired that the Company’s consolidated funded debt to consolidated EBITDA ratio (as such terms are

defined in the Credit Agreements) to be less than or equal to 3.50:1, subject to adjustments in accordance with the terms of the Credit Agreements relating
to a
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consummation of an acquisition where IIe consideration includes cash proceeds from issuance of funded debt in excess of $500 million. As a result of IIe

uncertainty of IIe overall financial impact of IIe COVID-19 pandemic, IIe Company amended the Credit Agreements on May 11, 2020 to modify its

financial covenant based on the Company’s current expectations. OEe amendment effects changes to certain provisions of the Credit Agreements,
including: (a) conversion of the consolidated funded debt to consolidated EBITDA ratio to a consolidated net funded debt to consolidated EBITDA ratio;

(b) carving-out IIird party sales of accounts receivables fflom the Securitization Transaction definition; (c) setting the consolidated net funded debt to

consolidated EBITDA ratio to 4.00:1 for die fiscal quarter ending June 30, 2020, 4.50:1 for IIe fiscal quarters through September 30, 2021, 4.00:1 for IIe

fiscal quarter ending December 31, 2021, and 3.50:1 for fiscal quarters IIereafter; and (d) reducing IIe priority debt basket to 24% of Consolidated Net

Tangible Assets, as defined in IIe Credit Agreements, through and including December 31, 2021. As part of this amendment, IIe Company agreed to pay a

10 basis point fee on the consenting lenders commitments under the Credit Agreements. If conditions caused by IIe COVID-19 pandemic worsen and the

Company’s earnings and cash flow fflom operations do not start to recover as contemplated in IIe Company’s current plans, the Company may not be able

to maintain compliance with its amended financial covenants and it will require the Company to seek additional amendments to IIe Credit Agreements. If

IIe Company is not able to obtain such necessary additional amendments, this would lead to an event of default and its lenders could require the Company
to repay its outstanding debt. In IIat situation, the Company may not be able to raise sufficient debt or equity capital, or divest assets, to refinance or repay

the lenders. The Credit Agreements also contain customary default provisions, induding defaults for non-payment, breach of representations and

warranties, insolvency, non-performance of covenants and cross-defaults to other material indebtedness.

Commercial Paper Notes

On May 29, 2013, we entered into agreements to initiate a commercial paper program on a ptivate placement basis under which we may issue

unsecured commercial paper notes (IIe “Commercial Paper Notes”) ifiom time-to-time up to a maximum aggregate principal amount outstanding at any

time of $750.0 million. OEe proceeds fflom the issuance of the Commercial Paper Notes are expected to be used for general corporate purposes, including
the repayment of other debt of the Company. The Credit Agreements are available to repay the Commercial Paper Notes, if necessary. Aggregate

borrowings outstanding under the Credit Agreements and the Commercial Paper Notes will not exceed the $1.2 billion current maximum amount available

under the Credit Agreements. The Commercial Paper Notes will be sold at a discount from par, or alternatively, wif be sold at par and bear interest at rates

that wif vary based upon market conditions at the time of issuance. The maturities of the Commercial Paper Notes will vary but may not exceed 397 days
tom the date of issue. The definitive documents relating to the commercial paper program contain customary representations, warranties, default and

indemnification provisions. At December 31, 2020, we had $325.0 million of Commercial Paper Notes outstanding beating a weighted-average interest rate

of approximately 0.51% and a weighted-average maturity of 16 days.

Other

We have additional uncommitted credit lines with various U.S. and foreign financial institutions that provide for borrowings of up to approximately
$220 mifion at December 31, 2020. Outstanding borrowings under these agreements were $7.7 million and $7.3 million at December 31, 2020 and 2019,

respectively. The average interest rate on borrowings under these agreements during 2020, 2019 and 2018 was approximately 0.36%, 0.36% and 0.69%,

respectively.

At December 31, 2020 and 2019, we had the ability and intent to refinance our borrowings under our other existing credit lines with borrowings
under the Credit Agreements. Therefore, the amounts outstanding under those credit lines, if any, are classified as long-term debt at December 31, 2020 and

2019. At December 31, 2020, we had the ability to borrow $1.18 bifion under our commercial paper program and the Credit Agreements.

We believe that as of December 31, 2020, we were, and currently are, in compliance with all of our debt covenants.

NOTE 15—Pension Plans and Other Postretirement Benefits:

We maintain various noncontributory defined benefit pension plans covering certain employees, primarily in the U.S., the U.K., Germany and Japan.
We also have a contributory defined benefit plan covering certain Belgian employees. OEe benefits for these plans are based primarily on compensation
and/or years of service. Our U.S. and U.K. defined benefit plans for non-represented employees are dosed to new participants, with no additional benefits

accruing under these plans as participants’ accrued benefits have been frozen. The funding policy for each plan complies with the requirements of relevant

governmental laws and regulations. OEe pension information for all periods presented includes amounts related to salatied and hourly plans.
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The following provides a reconciliation of benefit obligations, plan assets and funded status, as weft as a summary of significant assumptions, for our

defined benefit pension plans (in thousands):

Change in benefit obligations:
Benefit obligation at January 1

Service cost

Interest cost

Plan amendments
.

Actuarial loss

Benefits paid

Employee contributions

Foreign exchange loss (gain)
Settlements/curtailments

Other

Benefit obligation at December31

Change in plan assets:

Fair value of plan assets at January 1

Actual return on plan assets

Employer contributions

Benefits paid

Employee contributions

Foreign exchange gain
Settlements/curtailments

Other

Fair value of plan assets at December31

Funded status at December 31

Year Ended December 31, 2020

U.S. Pension Plans Foreign Pension Plans

$ 678,720

849

23,402

$ 258,374

4,000

3,357
.

-

—

79,780

(41,800)
—

—

19,571

(9,905)
101

19,858
—

—

(5,866)
302

$ 740,951 $ 290,385

$ 556,683

75,715

3,630

(41,800)
—

—

—

-

—

$ 81,466

8,173

9,653

(9,905)
101

4,110

(4,279)

(78)

$ 594,228 $ 89,241

$ (146,723) $ (201,144)

Year Ended IJecember 31, 2019

U.S. Pension Plans Foreign Pension Plans

$ 635,866

730

28,199

$ 240,303

3,680

4,998

56,108

(42,183)
—

—

—

—

21,588

(10,088)

,

133

(1,772)

(398)

(70)

$ 678,720 $ 258,374

‘

$ 513,075

82,926

2,865

$ 70,584

9,417

10,572

,
(42,183)

—

—

—

(10,088)
133

1,316

(398)
— (70)

$ 556,683 $ 81,466

$ (122,037) $ (176,908)

Amounts recognized in consolidated balance

sheets:
-

Current liabilities (accrued expenses)
Noncurrent liabilities (pension benefits)
Net pension liability

‘Amounts recognized in accumulated oIIer

comprehensive (loss) income:

Prior service benefit

Net amount recognized

Weighted-average assumptions used to determine

benefit obligations at December 31:

Discount rate

Rate of compensation increase

December 31, 2020

U.S. Pension Plans Foreign Pension Plans

$ (1,217) $ (5,832)

(145,506) (195,312)

$ (146,723) $ (201,144)

$ — $ (433)

$ — $ (433)

December 31, 2019

U.S. Pension Plans Foreign Pension Plans

$ (1,224) $ (5,648)

(120,813) ‘(171,260)
$ (122,037) $ (176,908)

$ — $ 224

$ — $ 224

2.50 %

‘

0.86 %
,

3.56 % 1.33 %

—% 3.82% —% 3.72%

88



Albemarle Corporation and Subsidiaries
.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

OEe accumulated benefit obligation for all defined benefit pension plans was $1.02 billion and $927.6 million at December 31, 2020 and 2019,

respectively.

Postretirement medical benefits and fife insurance is provided for certain groups of U.S. retired employees. Medical and life insurance beneffit costs

have been funded principally on a pay-as-you-go basis. Although the availability of medical coverage after retirement varies for different groups of

employees, the majority of employees who retire before becoming eligible for Medicare can continue group coverage by paying a portion of the cost of a

monthly premium designed to cover IIe claims incurred by retired employees subject to a cap on payments allowed. OEe availability of group coverage for

Medicare-eligible retirees also varies by employee group with coverage designed either to supplement or coordinate with Medicare. Retirees generally pay

a portion of the cost of the coverage. Plan assets for retiree life insurance are held under an insurance contract and are reserved for retiree life insurance

benefits. In 2005, the postretirement medical benefit available to U.S. employees was changed to provide that employees who are under age 50 as of

December 31, 2005 would no longer be eligible for a company-paid retiree medical premium subsidy. Employees who are of age 50 and above as of

December 31, 2005 and who retire after January 1, 2006 will have their retiree medical premium subsidy capped. Effective January 1, 2008, our medical

insurance for certain groups of U.S. retired employees is now insured through a medical carrier.

The following provides a reconciliation of benefit obligations, plan assets and funded status, as well as a summary of significant assumptions, for our

postretirement benefit plans (in thousands):

Year Ended December 31,

$ 51,343

$ — $

3,151

(3,151)

$ — $

2020 2019

[Amounts recognized in consolidated balance sheets:
.

Current liabilities (accrued expenses) $ (3,268)

[Noncurrent liabilities (postretirement benefits) (48,075)

Net postretirernent liability $ (51,343)

Weighted-average assumptions used to determine benefit obligations at December 31:
.,

Discount rate 2.49 %

Rateof compensation increase
, .

. .

3.50 %

$ (4,190)

.

(50,899)

$ (55,089)

2020 2019

Other Postretirement

Benefits

Other Postretirement

Benefits

[Change in benefit obligations
Beneffit obligation at January 1

[Servicecost
Interest cost

Actuarial (gain) loss

Benefits pald

[BeneEtobligadonatDecember3l
Change in plan assets:

[Fair value of plan assets tJaniaryl

Employer contributions

Benefits paid
, -.

Fair value of plan assets at December 31

[Funded status at December 31

$ 55,089 $ 50,390

105 981

1,871 2,197

(5?)
(3,151)

....

5,445

(3,041)

$ 55,089

3,041

(3,041),

$ (51,343) $ (55,089)

December 31,

Other Postretirement

Benefits

Other Postretirement

Benefits

3.53 %

3.50 %
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The campanents of pension benefits cast (credit) are as fofraws (in IIausands):
Year Ended Year Ended Year Ended

December 31, 2020 December 31, 2019 December 31, 2018

U.S. Pension Foreign Pension U.S. Pension Foreign Pension U.S. Pension Foreign Pension
Plans Plans Plans Plans Plans Plans

[servicecast $ 849$ 4,000$ 730 $ 3,680 $ 1,043$ 3$19
Interest cost 23,402 3,357 28,199 4,998 26,804 5,144

(36,957) (3,274) (33,926) (3,837) : (321) (4,204)
Actuarial loss (gain) 40,653 14,189 7,106 16,784 30,234 (10,833)
Amortization of priar service benefit —

.

36 — 37
.

60 34

Total net pensian benefits cast (credit) $ 27,947 $ 18,308 $ 2,109 $ 21,662 $ 19,520 $ (5,940)

Weighted-average assumption percentages: I ,.
:

Discount rate 3.56% 1.33 % 4.59% 2.15% 4.03 % 1.94%

tExpected return on plan assets 8%
,

4.0 6.89% 5.51% .BQ%
Rate of compensation increase — % 3.72 % — % 3.63 % — % 3.18 %

Effective January 1, 2021, IIe weighted-average expected rate of return on plan assets far die U.S. and foreign defined benefit pension plans is 6.88%

and 4.12%, respectively.

The components of postretirement benefits cost (credit) are as follows (in IIousands):
Year Ended December 31,

2020 2019 2018

Other Postretirement Other Postretirement Other Postretirement

Benefits Benefits Beneffits

rservicecost .

105 S 98 $ 117

Interest cast 1,871 2,197 2,168

Expectedreturnanassets (P?)
Actuarial (gain) lass (2,573) 5,449 (5,400)
Amartizatiol of prior service benefit

,

Total net postrerirernent benefits (credit) cost

•

(48)

5 7,744 5 (3,170)

$

5 (597)

Weighted-average assumption percentages:
, .

Discount rate . 3.53 % 4.55 % 3.99 %

Expected return an plan assets - — % .

— % 7.00 %

Rate of compensation increase 3.50 % 3.50 % 3.50 %

All components of net benefit cast (credit), odier dian service cast, are included in OIIer expenses, net an the consolidated statements of income.

OEe mark-ta-market actuarial lass in 2020 is primarily attributable to a decrease in IIe weighted-average discount rate to 2.50% from 3.56% far our

U.S. pension plans and to 0.86% from 1.33% for our foreign pension plans to reflect market conditions as af die December 31, 2020 measurement date.

This was partially offset by a higher return on pension plan assets in 2020 than was expected, as a result of overall market and investment portfolio

performance. OEe weighted-average actual return on our U.S. and foreign pension plan assets was 13.15% versus an expected return of 6.52%.

OEe mark-to-market actuarial loss in 2019 is primarily attributable to a decrease in die weighted-average discount rate to 3.56% fflom 4.59% for our

U.S. pension plans and to 1.33% fflom 2.15% far our foreign pension plans to reflect market conditions as of die December 31, 2019 measurement date.

This was partially offset by a higher return on pension plan assets in 2019 IIan was expected, as a result of overall market and investment portfolio

performance. OEe weighted-average actual return an aur U.S. and foreign pension plan assets was 15.82% versus an expected return of 6.72%.
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The mark-to-market actuarial loss in 2018 is primarily attributable to a lower return on pension plan assets in 2018 than was expected, as a result of

overall market and investment portfolio performance. OEe weighted-average actual return on our U.S. and foreign pension plan assets was (4.55)% versus

an expected return of 6.73%. OEe mark-to-market actuarial loss in 2018 was partially offset by an increase in the weighted-average discount rate to 4.59%

from 4.03% for our U.S. pension plans and to 2.15% from 1.94% for our foreign pension plans to reflect market conditions as of the December 31, 2018

measurement date.

Falr value is defined as the price IIat would be received to sell an asset or paid to transfer a liabfiity in an orderly transaction between market

participants at the measurement date (exit price). The inputs used to measure fair value are classified into the following hierarchy:

Level 1 Unadjusted quoted prices in active markets for identical assets or liabifties

Level 2 Unadjusted quoted prices in active markets for similar assets or liabilities, or unadjusted quoted prices for identical or similar
assets or liabilities in markets that are not active, or inputs other than quoted ptices IIat are observable for IIe asset or liability

Level 3 Unobservable inputs for IIe asset or liability

We endeavor to utilize IIe best avallable information in measuting falr value. Financial assets and liabilities are dassified in IIeir entirety based on

the lowest level of input that is significant to IIe fair value measurement. Investments for which market quotations are readily available are valued at the

closing price on the last business day of IIe year. Listed secutities for which no sale was reported on such date are valued at the mean between IIe last

reported bid and asked price. Securities traded in IIe over-the-counter market are valued at the closing price on the last business day of the year or at bid

price. OEe net asset value of shares or units is based on the quoted market value of the underlying assets. OEe market value of corporate bonds is based on

institutional trading lots and is most often reflective of bid price. Government securities are valued at the mean between bid and ask prices. Holdings in

private equity securities are typically valued using IIe net asset valuations provided by IIe underlying private investment companies.

Quoted Prices in

Active Markets toe

Identical Items (Level
December 31, 2020 1)

_____________________ _____________________

[Pension Assets:
-

Domestic squity1
International Equity
Fixed Income
Absolute Return Measured at Net Asset value
Cash

___________________ _________________ ___________________ ___________________

Total Pension Assets
_________________

Pension Assets:

Domesuc Equity1 $ 119 842

F 1nternationalEquity 126,828

Fixed Income 317,667

[ Absolute Retum Measured at Net Assat Value 73 777

Cash 35 35
__________________ - ___________

Total Pension Assets $ 638,149 $ 493,267 $ 71,105 $

(a) Consists primarily of U.S. stock tunds IIat track or are actively managed and measured against the S&P 500 index.
. . .

(b) Consists primarily of international equity funds which invest in common stocks and other securities whose value is based on an sntemauonal equity index or an

underlying equity security or basket of equity securities.

The following tables set forth IIe assets of our pension and postretirement plans that were accounted for at fair value on a recurring basis as of

December 31, 2020 and 2019 (in thousands): -

$ 142,280 $

139,611

319,998

78,797

2,793

: -

$ 683,469 j_

Quoted Prices in
Active Markets for
Similar Items (Level

2)

1,732

26,437

49,409

140,548 $

113,174

270,589

2,793

Unsbservable Inputs
(Level 3)

$ —

527,104 $ 77,578

Quoted Prices in

Active Markets for
Identical Items (Level

December 31, 2019 1)

$ —

Quoted Prices in

Active Markets for
Stnfilar Items (Level

2)

$ 118,255

95,246

279,731

Unobservable Inputs
(Level 3)

$ 1,587

31,582

37,936
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(c) Consists primarily of debt obligations issued by governments, corporations, municipalities and other borrowers. Also includes insurance policies.
(d) Consists primarily of funds with holdings in private investment companies. See additional information about We Absolute Return investments below. Holdings in

private investment companies are measured at fair value using We net asset value per share as a practical expedient and have not been categorized in IIe fair value

hierarchy. OEe fair value amounts of $78.8 million and $73.8 million as of December 31, 2020 and 2019, respectively, are included in this table to permit reconciliation

to We reconciliation of plan assets table above.

OEe Company’s pension plan assets in IIe U.S. and U.K. represent approximately 97% of IIe total pension plan assets. OEe investment objective of

IIese pension plan assets is to achieve solid returns while preserving capital o meet current plan cash flow requirements. Assets should participate in rising
markets, with defensive action in declining markets expected to an even greater degree. Depending on market conditions, IIe broad asset class targets may

range up or down by approximately 10%. OEese asset classes include but are not limited to hedge fund of funds, bonds and other fixed income vehicles,

high yield fixed income securities, equities and distressed debt. At December 31, 2020 and 2019, equity securities held by our pension and OPEB plans did

not include direct ownership of Albemarle common stock.

The weighted-average target allocations as of the measurement date are as foilows:

OErget Allocation

[Equity securities . 42 %

Fixed income 49 %

[khoiuertirn 9%

Our Absolute Return investments consist primarily of our investments in hedge fund of funds. OEese are holdings in private investment companies
with fair values that are based on significant unobservable inputs including assumptions where there is little, if any, market activity for IIe investment.

Investment managers or fund managers associated with these investments provide valuations of IIe investments on a monthly basis utfiizing the net asset

valuation approach for determining fair values. OEese valuations are reviewed by the Company for reasonableness based on applicable sector, benchmark

and company performance to validate the appropriateness of IIe net asset values as a fair value measurement. Where available, audited financial statements

are obtained and reviewed for the investments as support for the manager’s investment valuation. In general, IIe investment objective of these funds is high
risk-adjusted returns with an emphasis on preservation of capital. OEe investment strategies of each of the funds vary; however, the objective of our

Absolute Return investments is complementary to IIe overall investment objective of our U.S. pension plan assets.

We made contributions to our defined benefit pension and OPEB plans of $16.4 million, $16.5 million and $15.2 mfilion during the years ended

December 31, 2020, 2019 and 2018, respectively. We expect contributions to our domestic nonqualified and foreign qualified and nonqualified pension
plans to approximate $27.1 million in 2021. Also, we expect to pay approximately $3.3 million in premiums to our U.S. postretirement benefit plan in

2021. However, we may choose to make additional voluntary pension contributions in excess of these amounts.

OEe current forecast of benefit payments, which reflects expected future service, amounts to (in millions):

Foreign Pension Other Postretirement

U.S. Pension Plans Plans Beneffits

021 $ 43.0 $ 12.2
.

$ 3.3

2022 $ $

2o23
-

-

$ 43.8 $
.

14.2 $ 3.2;

2024 $ 44.1 $ 12.5 $ 3.2

2025
-

$ 44.6 $ 12.2 $ 3.1

2026-2030 $ 213.2 $ 66.4 $ 14.7

We have a supplemental executive retirement plan(SERP”), which provides unfunded supplemental retirement benefits to certain management or

highly compensated employees. OEe SERF provides for incremental pension benefits to offset the limitations imposed on qualified plan benefits by federal

income tax regulations. Costs (credits) relating to our SERF were $3.8 mfilion, $2.2 million and ($0.8) million for the years ended December 31, 2020,

2019 and 2018, respectively. OEe projected benefit obligation for IIe SERP recognized in the consolidated balance sheets at December 31, 2020 and 2019

was $23.1 million and $21.3 million, respectively. OEe benefit expenses and obligations of this SERF are included in IIe tables above. Benefits of $1.2

million are expected to be paid to SERP retirees in 2021. On October 1, 2012, our Board of Directors approved
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amendments to IIe SERP, such that effective December 31, 2014, no additional benefits shaft accrue under this plan and participants’ accrued benefits shall

be frozen as of that date to reflect IIe same changes as were made under IIe U.S. qualified defined benefit plan.

At December 31, 2020, the assumed rate of increase in the pre-65 and post-65 per capita cost of covered health care benefits for U.S. retirees was

zero as the employer-paid premium caps (pre-65 and post-65) were met starting January 1, 2013.

Defined Contribution Plans

On March 31, 2004, a new defined contribution pension plan benefit was adopted under IIe qualified defined contribution plan for U.S. non-

represented employees hired after March 31, 2004. On October 1, 2012 our Board of Directors approved certaln plan amendments, such IIat effective

January 1, 2013, IIe defined contribution pension plan benefit is expanded to include non-represented employees hired prior to March 31, 2004, and

revised the contribution for all participants to be based on 5% of eligible employee compensation. OEe employer portion of contributions to our U.S.

defined contribution pension plan amounted to $6.9 million, $11.5 mfiuion, and $11.8 million in 2020, 2019 and 2018, respectively. In addition, as part of

the Company’s plan to maintain financial flexibfiity duting IIe COVID-19 pandemic, we have deferred $4.8 million of 2020 contributions for certain

employees to the defined contribution plan to 2021.

Certain of our employees participate in our defined contribution 401(k) employee savings plan, which is generally available to all U.S. full-time

salaried and non-union houtiy employees and to employees who are covered by a collective bargaining agreement that provides for such participation. OEis

U.S. defined contribution plan is funded with contributions made by the participants and us. Our contributions to the 401(k) plan amounted to $7.5 million,
$12.6 million and $12.7 million in 2020, 2019 and 2018, respectively. In addition, as part of IIe Company’s plan to maintain financial flexibility during IIe

COVID-19 pandemic, we have deferred $4.5 million of 2020 contributions for certain employees to the 401(k) plan to 2021.

In 2006, we formalized a new plan in the Netherlands similar to a collective defined conttibution plan. OEe collective defined contribution plan is

supported by annuity contracts through an insurance company. OEe insurance company unconditionally undertakes the legal obligation to provide specific
benefits to specific individuals in retum for a fixed amount of premiums. Our obligation under IIis plan is limited to a variable calculated employer match

for each participant plus an additional fixed amount of contributions to assist in covering estimated cost of living and salary increases (indexing) and

administrative costs for the overall plan. We paid approximately $9.9 million, $9.7 million and $10.2 million in 2020, 2019 and 2018, respectively, in

annual premiums and related costs pertaining to this plan.

Multiemployer Plan

Certain current and former employees participate in a multiemployer plan in Germany, IIe Pensionskasse Dynamit Nobel Versicherungsverein auf

Gegenseitigkeit, Troisdorf (“DN Pensionskasse”) that provides monthly payments in IIe case of disability, death or retirement. OEe risks of participating in

a multiemployer plan are different Thom single-employer plans in the following ways: (a) assets contributed to the multiemployer plan by one employer

may be used to provide benefits to employees of other participating employers, and (b) if a participating employer stops contributing to IIe plan due to

financial inability to provide funding, the unfunded obligation of the plan may be home by remaining participating employers.

Some participants in the plan are subject to collective bargaining arrangements, which have no fixed expiration date. The contribution and benefit

levels are not negotiated or sigulficantiy influenced by these collective bargalning arrangements. Also, the benefit levels generally are not subject to

reduction. Under German insurance law, the DN Pensionskasse must be fully funded at all times. OEe DN Pensionskasse was fully funded as of

December 31, 2019, the date of the most recentiy available information for the plan. OEis funding level would correspond to the highest funding zone status

(at least 80% funded) under U.S. pension regulation. Since the plan liabilities need to be fully funded at all times according to local funding requirements, it

is unlikely that the DN Pensionskasse plan will fail to fulfill its obligations, however, in such an event, the Company is liable for the benefits of its

employees, and former employees of certain divested businesses, who participate in the plan. Additional information of the DN Pensionskasse is available

in the public domain.

OEe majority of the Company’s contributions are tied to employees’ contributions, which are generally calculated as a percentage of base

compensation, up to a certain statutory ceiling. Our normal contributions to this plan were approximately $1.5 million, $1.4 mifion and $1.5 mfilion in

2020, 2019 and 2018, respectively. The Company’s contributions represented more than 5% of total contributions to the DN Pensionskasse in 2020.

Effective July 1, 2016, the DN Pensionskasse is subject to a financial improvement plan which expires on December 31, 2022, with the final

contribution in the second quarter of 2023. This financial improvement plan calls for increased capital reserves to avoid future underfunding risk. During
the years ended December 31, 2020, 2019 and 2018, we made contributions
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for our employees covered under this plan of approximately $3.1 million, $1.8 million and $2.3 million, respectively, recorded in Selling, general and

administrative expenses, as a result of this financial improvement plan. OEe value of the additional funding required under the financial improvement plan
each year is determined upon the completion of the annual ffinancial statements and are payable in the second quarter of IIe following year. A portion of IIe

additional funding necessary for IIe year will be based on an estimate prepared on September 30 of each year and payable in IIe fourth quarter of that same

year.

NOTE 16—Other Noncurrent Liabilities:

Other noncurrent liabilities consist of the following at December 31, 2020 and 2019 (in thousands):

December 31,

Transition tax on foreign earnings(a)
---,-.

Wodgina Project acquisition consideration abligatian0
Operating ieases(C)

.

Liabilities related to uncertain tax pasitians(d)
..-

ecutive deferred compensation plan obligation
Environmental liabiities(d)

,

116,765

14,683

36,298
Asset retirement obligations(e)
Tax indemnification liabiity0

74,856

30,488
Other(e)

Total

50 792

$ 629,377

120,800
‘

114,686,

21,169

28,715

,

33,058

55,848

30,993

45,.777,

$ 754,536

(a) Noncurrent portion of one-time transition tax on foreign earnings. See Note 21, “Income Taxes,” for additional information.

(h) Represents the 40% interest in the Kemerton assets, which are under construction, expected to be transferred to MRL as part of the consideration paid for the Wadgina
Project acquisition. See Note 2, “Acquisitions,” for further details.

(c) See Note 18, “Leases” .

(d) See Note 21, “Income Taxes.”

(e) See Note 17, “Commitments and Contingencies.”
(0 Indemnification of certain income and non-income tax liabilities associated with the Chemetall Surface Treatment entities sold in 2017.

(g) No individual component exceeds 5% of total liabilities.

NOTE 17—Commitments and Contingencies:

In the ordinary course of business, we have commitments in connection with varibus activities. .We believe IIat amounts recorded are adequate for

known items which might become due in the current year. OEe most significant commitments are as follows:

Environmental

We had IIe fofrowing activity in our recorded environmental liabilities far IIe years ended December 31, 2020, 2019 and 2018 (in thousands):

Balance, beginning of year , $
, ,

42,592

Expenditures (3,290)
Accretion of discount 925

Additions and changes in estimatesta) 3,815

Foreign currency translation adjustments and oIIer - 1,729

Balance, end of year 45,771

Less amounts reported in Accrued expenses ,.— . . ..

9,473
.

Amounts reported in Other noncurrent liabilities $ 36,298 $

2020 2019 2018

$ 49,569 $ 39,808

(6,037) (6,885)

1,030 1,283

1,129 17,039

(3,099) (1,676)

42,592 49,569

9,534 9,193

(a) Additions in 2018 primarily related to the indemnification of the buyer of a formerly owned site. As defined in the agreement of sale, this indemnification has a set

cutoff date in 2024, at which point we will no longer be required to provide financial coverage.

Environmental remediation liabilities included discounted liabilities of $39.2 million and $35.6 mifian at December 31, 2020 and 2019, respectively,
discounted at rates with a weighted-average of 3.5% and 3.7%, wiII the undiscounted amount totaling $73.6 million and $69.2 million at December 31,

2020 and 2019, respectively. For certain locations where the

2020 2019

273,048
‘

$ 303,490

Year Ended December 31,

33,058 $ 40,376
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Company is operating gronndwater monitoring and/or remediation systems, prior owners or insnrers have assumed all or most of die responsibility.

The amounts recorded represent our future remediation and oIIer anticipated environmental liabfiities. OEese liabfiities typically arise during die

normal course of our operational and environmental management activities or at die time of acquisition of IIe site, and are based on internal analysis as

well as input from outside consultants. As evaluations proceed at each relevant site, changes in risk assessment practices, remediation techniques and

regulatory requirements can occur, therefore such liability estimates may be adjusted accordingly. OEe timing and duration of remediation activities at these

sites will be determined when evaluations are completed. Although it is difficult to quantify die potential financial impact of these remediation liabilities,
management estimates (based on the latest available information) that IIere is a reasonable possibility that future environmental remediation costs

associated wiII our past operations, could be an additional $10 mifion to $30 million before income taxes, in excess of amounts already recorded. OEe

variability of this range is primarily driven by possible environmental remediation activity at a formerly owned site where we indemnify the buyer through
a set cutoff date in 2024.

We believe that any sum we may be required to pay in connection with environmental remediation matters in excess of the amounts recorded would

likely occur over a period of time and would likely not have a material adverse effect upon our results of operations, financial condition or cash flows on a

consolidated annual basis although any such sum could have a material adverse impact on our results of operations, financial condition or cash flows in a

particular quarteriy reporting period.

Asset Retirement Obligations

OEe fofrowing is a reconciliation of our beginulng and ending asset retirement obligation balances for 2020 and 2019 (in thousands):
Year Ended December 31,

2020 2019

[Balance begtnrnng of year

Acqulsitionsti
A.dditsons and changes in esttmatest

—

$ 60 246

1,222

15750

Accretion of discount
, 2,531

[Liabilities settled (3,980)

Foreign currency translation adjustusents and oIIer

[‘Balace,endofyear
.

$

103

75,872

Less amounts reported in Accrued expenses

[Amounts reported in Offer noncurrent liabilities
,

. . ,

1,016

$ 74,856

$ 41,489

4,650

14,734

2,035

(3,289).
627

$ 60,246,
4,398

$ 55,848

(a) Represents purchase price adjustments for the Wodgina Project acquisition recorded during the year ended December 31, 2020 and 2019. See Note 2, “Acquisitions,”
for additional information.

(b) Additions in 2020 and 2019 of $15.8 million and $11.1 million, respectively, related to new asset retirement obligations in Chile and Australia. The remaining $3.6
million of additions in 2019 related to the update of an estimate at a site formerly owned by Albemarle.

Asset retirement obligations primrily relate to post-closure reclamation of brine wells and sites involved in IIe surface mining and manufacturing of

lithium. We are not aware of any conditional asset retirement obligations that would require recognition in our consolidated financial statements.

Litigation

We are involved from time to time in legal proceedings of types regarded as common in our btisiness, including administrative or judicial

proceedings seeking remediation under environmental laws, such as the federal Comprehensive Environmental Response, Compensation and Liability Act,

commonly known as CERCLA or Superfund, products liability, breach of contract liability and premises ltabfiity litigation. Where appropriate, we may

establish financial reserves for such proceedings. We also maintain insurance to mitigate certain of such risks. Costs for legal services are generally

expensed as incurred.

As first reported in 2018, following receipt of information regarding potential improper payments being made by third party sales representatives of

our Refining Solutions business, within our Catalysts segment, we promptly retalned outside counsel and forensic accountants to investigate potential
violations of the Company’s Code of Conduct, IIe Foreign Corrupt Practices Ad (“FCPA”), and other potentially applicable laws. Based on this internal

investigation, we have voluntarily self-reported potential issues relating to the use of third party sales representatives in our Refiulng Solutions business,

within our
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Catalysts segment, to the U.S. Department of Justice (“DOJ”), IIe Securities and Exchange Commission (“SEC”), and IIe Dutch Public Prosecutor

(“DPP”), and are cooperating widi the DOJ, IIe SEC, and DPP in IIeir review of these matters. In connection wiII our internal investigation, we have

implemented, and are continuing to implement, appropriate remedial measures.

At this time, we are unable to predict IIe duration, scope, result or related costs associated wiII IIe investigations by IIe DOJ, IIe SEC, or DPP. We

are unable to predict what, if any, action may be taken by IIe DOJ, the SEC, or DPP, or what penalties or remedial actions they may seek to impose. Any
determination IIat our operations or activities are not in compliance wiII existing laws or regulations could result in IIe imposition of fines, penalties,
disgorgement, equitable relief, or oIIer losses. We do not believe, however, that any such fines, penalties, disgorgement, equitable relief or oIIer losses

would have a material adverse effect on our financial condition or liquidity.

During the year ended December 31, 2018, we recorded a charge of $16.2 million in Other expenses, net resulting from a jury rendering a verdict

against Albemarle in a legal matter related to certain business concluded under a 2014 sales agreement for products that Albemarle no longer manufactures.

In addition, during the year ended December 31, 2018, we recorded a separate charge of $10.8 million in OIIer expenses, net due to a settlement of a legal
matter related to guarantees from a previously disposed business. Both matters were resolved and paid during IIe year ended December 31, 2018.

Indemnities

We are indemnified by third parties in connection with certain matters related to acquired and divested businesses. Although we believe IIat IIe

financial condition of those parties who may have indemnification obligations to the Company is generally sound, in the event the Company seeks

indemnity under any of these agreements or through other means, there can be no assurance that any party who may have obligations to indemnify us will

adhere to their obligations and we may have to resort to legal action to enforce our rights under IIe indemnities.

OEe Company may be subject to indemnity claims relating to properties or businesses it divested, induding properties or businesses of acquired
businesses that were divested prior to IIe completion of IIe acquisition. In IIe opinion of management, and based upon information currently available, IIe

ultimate resolution of any indemnification obligations owed to the Company or by the Company is not expected to have a material eLect on IIe Company’s
financial condition, results of operations or cash flows. OEe Company had approximately $30.5 million and $31.0 mfilion at December 31, 2020 and 2019,

respectively, recorded in OIIer noncurrent liabilities primarily related to IIe indemnification of certain income and non-income tax liabilities associated

with the Chemetail Surface Treatment entities sold in 2017.

Other

OEe Company has standby letters of credit and guarantees with various financial institutions. OEe following table summarizes our letters of credit and

guarantee agreements (in thousands):

.

2021 2022 2023 2024 2025 OEereaifier

[Letters of credit and oIIer guarantees $ 79,282 $ 4,476 $ 1,501 $ — $ — $ 7,872

Tbe outstanding letters of credit are primarily related to insurance claim payment guarantees. The majority of the Company’s other guarantees have

terms of one year and mainly consist of performance and environmental guarantees, as well as guarantees to customs and port authorities. OEe guarantees
arose during the ordinary course of business.

We do not have recorded reserves for IIe letters of credit and guarantees as of December 31, 2020. We are unable to estimate IIe maximum amount

of the potential future liability under guarantees and letters of credit. However, we accrue for any potential loss for which we believe a future payment is

probable and a range of loss can be reasonably estimated. We believe our liability under such obligations is immaterial.

We currently, and are from time to time, subject to transactional audits in various taxing jurisdictions and to customs audits globally. We do not

expect the financial impact of any of IIese audits to have a material adverse effect on IIe Company’s results of operations, financial condition or cash

flows.

NOTE 18—Leases:

We lease certain office space, buildings, transportation and equipment in various countries. OEe initial lease terms generally range from 1 to 30 years

for real estate leases, and from 2 to 15 years for non-real estate leases. Leases with an initial
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term of 12 monIIs or less are not recorded on IIe balance sheet, and we recognize lease expense for IIese leases on a straight-line basis over IIe lease term.

Many leases include options to terminate or renew, wiII renewal terms IIat can extend IIe lease term from 1 to 50 years or more. The exercise of

lease renewal options is at our sole discretion. Certain leases also include options to purchase IIe leased property. The depreciable life of assets and

leasehold improvements are limited by IIe expected lease term, unless IIere is a transfer of title or purchase option reasonably certain of exercise. Our lease

agreements do not contain any material residual value guarantees or material restrictive covenants.

OEe foilowing table provides details of our lease contracts for the years ended December 31, 2020 and 2019 (in thousands):

Year Ended IJecember 31,

2020 2019

33,904 $ 35,335

585 625

2,681 117

3,266 742

.

11,663 6,655

8,691 6,198

$ 57,524 $ 48,930

(a) Represents 60% ownership interest in ffinance lease acquired as part of the Wocigina Project acquisition. See Note 2, “Acquisitions,” for further details.

Operating lease cost $

Finance lease cost:

[ Amortization of right of use assets

Interest on lease liabilities

I’otal finance lease cost
.

[Short term lease cost

Variable lease cost

[Totallease cost
_______________ _______________

Rental expense was approximately $37.6 million for the year ended December 31, 2018.

Supplemental cash flow information related to our lease contracts for IIe years ended December 31, 2020 and 2019 is as follows (in IIousands):

Year Ended December 31,

2020 2019

kash paid for amounts included in IIe measurement of lease liabilities:
. _____________________ _____________

Operating cash flows from operating leases
, .

36,245 $
,

[ Operating cash flows from finance leases
,

1,568
,

Financing cash flows fflom finance leases 663

Right-of-use assets obtained in exchange for lease obligations:
,

. ,. .

Operatingleases
- .

29,581

Finance1eases —

29,946
‘

117

678

24,687

5806
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Supplemental balance sheet information related to our lease contracts, including IIe location on balance sheet, at December 31, 2020 and 2019 is as

fofrows (in IIousands, except as noted):

December 31,

2020 2019

[Operating leases

OIIer assets $ 136,292 $ 133,864

Accmed expenses 22,297 23,137
Other noncurrent liabilities

..-

Total operating lease liabilities

[Financeleases:
.--.

116,765 114,686

139,062 137,823

Net property, plant and equipment 58,963 59,494

Current portion of long-term debt

[Long-tedebt .

-.-- .:
Total finance lease liabilities

1,752

58,543
•

636

58,888

60,295 59,524

[Weighted average remaining lease term (in years):
.

Operating leases 15.3 11.4

[Financeleases
.

. ‘.
Weighted average discount rate (%):

Lppeatglae
, %1

Finance leases 4.56 % 4.56 %

(a) Balance includes accrued interest of finance lease.

Maturities of lease liabilities as of December 31, 2020 were as follows (in IIousands):

Operating Leases Fbance Leases

[2021 $ 25,620 S 2,200

2022 20,428, 4,479

[2023 21846 4479

2024 10,794 4,479

[2025 9620 4479

OEereafter 132,365 89,918

l7nta)leasepayments - -- -

Less imputed interest 81,611 49,739

Total
.

, $ 139,062$ 60,295

NOTE 19—Stock-based Compensation Expense:

Incentive Plans

We have various share-based compensation plans IIat auIIotize IIe granting of (i) qualified and non-qualified stock options to purchase shares of our

common stock, (ii) restricted stock and restricted stock units, (lii) performance unit awards and (iv) stock appreciation tights (“SARs”) to employees and

non-employee directors, at our option. Stock options granted to employees generally vest over IIree years and have a term of ten years. Restricted stock

and restricted stock unit awards vest in periods ranging from one to five years from the date of grant. Performance unit awards are earned at a level ranging
fflom 0% to 200% contingent upon IIe achievement of specific performance criteria over periods ranging fflom one to three years. Distribution of earned

units occurs generally 50% upon completion of the applicable measurement period wiII the remaining 50% distributed one year thereafter.
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In May 2017, die Company adopted die Albemarle Corporation 2017 Incentive Plan (die “Incentive Plan”), which replaced the Albemarle

Corporation 2008 Incentive Plan. OEe maximum number of shares available for issuance to participants under IIe Incentive Plan is 4,500,000 shares. OEe

adoption of die Incentive Plan did not aLect awards already granted under IIe Albemarle Corporation 2008 Incentive Plan. Under die Albemarle

Corporation 2013 Stock Compensation and Deferral Election Plan for Non-Employee Directors (die “Non-Employee Directors Plan”), a maximum

aggregate number of 500,000 shares of our common stock is auIIorized for issuance to IIe Company’s non-employee directors; any shares remaining
available for issuance under die prior plans were canceled. The aggregate fair market value of shares that may be issued to a director during any

compensation year (as defined in the agreement, generally July 1 to June 30) shall not exceed $150,000. At December 31, 2020, IIere were 3,754,334
shares available for grant under die Incentive Plan and 345,405 shares available for grant under the Non-Employee Directors Plan.

Total stock-based compensation expense associated wiII our incentive plans for die years ended December 31, 2020, 2019 and 2018 amounted to

$19.3 million, $21.3 million and $15.2 million, respectively, and is ioduded in Cost of goods sold and Selling, general and administrative expenses in die

consolidated statements of income. Total related recognized tax benefits for IIe years ended December 31, 2020, 2019 and 2018 amounted to $2.4 million,
$3.2 million and $2.6 million, respectively.

OEe following table summarizes information about die Company’s fixed-ptice stock options as of and for IIe year ended December 31, 2020:

Weighted-Average
Remaining Aggregate

Weighted-Average Contractual Term Intrinsic Value

---.

Shares Exercise Price (Years) (in IIousands)

[Outstanding at December 31! 2019 1,244,531 $ 65.67 4.2 $ 14,593
Granted 76,221 81.85

Exirciser (682,068) 59.28

Forfeited (37,843) 94.03

[Expired (1,000) 4L94

Outstanding at December 31, 2020 599,841 $ 73.24 5.6 $ 44,554

[Exercisable at December 31, 2020 416,289 $ 64.06 4.4 $ 34,742

We granted 76,221, 95,639 and 63,259 stock options during 2020, 2019 and 2018, respectively. OEere were no significant modifications made to any

share-based grants during these periods.

OEe fair value of each option granted duting IIe years ended December 31, 2020, 2019 and 2018 was estimated on IIe date of grant using IIe Black

Scholes option-pricing model wiII die following weighted-average assumptions:

Year Ended December 31,

2020 2019 2018

Dtvidend yield
_

1 69 % 1 58 % 1 44 %

Volatility
-

32.65% 32.50% 3148%

Averageexpectedlife(years) --: 6 6 6

Risk-fflee interest rate 1.13 % 2.81 % 3.06 %

airvaiue of options granted $ 22.14 $ 27.71 $ 37.35

Dividend yield is IIe average of historical yields and those estimated over die average expected life. The stock volatility is based on historical

volatilities of our common stock. The average expected life represents die weighted average period of time IIat options granted are expected to be

outstanding giving consideration to vesting schedules and our historical exercise patterns. The risk-free interest rate is based on die U.S. Treasury strip rate

wiII stripped coupon interest for the period equal to die cootractual term of die share option grant in effect at die time of grant.

OEe intrinsic value of options exercised during die years ended December 31, 2020, 2019 and 2018 was $31.3 mifion, $8.1 million and $6.2 million,

respectively. The intrinsic value of a stock option is IIe amount by which IIe market value of IIe underlying stock exceeds die exercise price of IIe optioo.

Total compensation cost not yet recognized for noovested stock options outstanding as of December 31, 2020 is approximately $1.6 million and is

expected to be recognized over a remaining weighted-average period of 1.8 years. Cash proceeds from stock options exercised and tax benefits related to

stock options exercised were $40.4 million and $7.1 million
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far IIe year ended December 31, 2020, respectively. OEe Company issues new shares of common stock upon exercise of stack options and vesting of

restricted common stock awards.

OEe following table summarizes activity in performance unit awards as of and for IIe year ended December 31, 2020:

Weighted-
Average

Grant Date

Fair Value Per

Shares Share

ifi4onvested, beginning of period 259,733 _$
Granted 87,124 99.44

Vested (41,749) 78.03

Forfeited
.

(78,300) 115.23

{Nonvested,endofperiod
.

226,808 11651

OEe weighted average grant date fair value of performance unit awards granted in 2020, 2019 and 2018 was $8.7 million, $10.8 million and $10.9

million, respectively. During 2020 and 2019, half of IIe performance unit awards granted were based on IIe targeted return on invested capital (“ROIC
Award”), while IIe oIIer half were granted based on targeted market conditions (“TSR Award”). During 2018, aft performance unit awards were TSR

awards. OEe fair value of each TSR Award was estimated on IIe date of grant using IIe Monte Carlo simulation model as IIese equity awards are tied to a

service and market condition. OEe calculation used IIe following weighted-average assumptions:

Year Ended Decemher 31,

2020 2019 2018

Volatility —,.. 33.66% 30.11%29.92%’

Risk-free interest rate 0.85 % 2.43 % 2.36 %

OEe weighted average fair value of performance unit awards IIat vested during 2020, 2019 and 2018 was $3.0 million, $11.7 million and $20.0

million, respectively, based on the closing prices of our common stock on the dates of vesting. Total compensation cost not yet recognized for nonvested

performance unit awards outstanding as of December 31, 2020 is approximately $10.0 million, calculated based on current expectation of speciffic
performance criteria, and is expected to be recognized over a remaining weighted-average period of approximately 1.5 years. Each performance unit

represents one share of common stock.

The following table summarizes activity in non-performance based restricted stock and restricted stock unit awards as of and for the year ended

December 31, 2020:

Weighted-
Average

Grant Date

Fair Value Per

Shares Share

Nonvested, beginning of period 272,560 - 85.98

Granted 185,261 71.70

[Veed .. . (1Q7,25)
Forfeited (23,862) 89.31

lonvested, end of period
,

.

,

,

.

.

,

326,744
,,

79.48’

OEe weighted average grant date fair value of restricted stock and restricted stock unit awards granted in 2020, 2019 and 2018 was $13.3 million,

$10.4 million and $10.9 million, respectively. OEe weighted average falr value of restricted stock and restricted stock unit awards that vested in 2020, 2019

and 2018 was $9.0 mifion, $7.5 million and $4.9 million, respectively, based on IIe dosing prices of our common stock on the dates of vesting. Total

compensation cost not yet recognized for nonvested, non-performance based restricted stock and restricted stock units as of December 31, 2020 is

approximately $14.4 million and is expected to be recognized over a remaining weighted-average period of 2.0 years. OEe fair value of the non

performance based restricted stock and restricted stock units was estimated on the date of grant adjusted for a dividend factor, if necessary.

‘
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NOTE 20—Accumulated Other Comprehensive (Loss) Income:

OEe components and activity in Accumulated oIIer comprehensive (loss) income (net of deferred income taxes) consisted of the fofrowing during the

years ended December 31, 2020, 2019 and 2018 (in thousands):

Pension and

Foreign Post-

Currency Retiremnt Net Investment CashFW Interest ate

‘fflanslation Benefits’ Hedge Hedge ‘ Swap
C

Total

Ba1anceatDecember31,2O17 $ (257,569) $ (21) $46,551 $ $ (14,629)$(225,668)
Other comprehensive (loss) income before

reclassifications (150,258) — 15,695 — — (134,563)
Amounts reclassifie hom accumulated other :

comprehensive loss
_____________

(138): 10,091 —

(585) 9,368
Other comprehensive income (loss), net of tax (150,258) (138): 25,786 — (585) (125,195)
Other comprehensive loss attributable to

:
________________ ________________

noncontrolling interests 181 — — — — 181

Balance at December 31, 2018 $ (407,646) $ (159) $ 72,337 $ — $ (15,214) $ (350,682)
rOther comprehensive (loss) income before

reclassifications _(S03)•76, 8,4414,847 — (48j67)
Amounts reclassified from accumulated other -

comprehensiveloss
-

— 56 — — 2,591 2,647

income, net of tax (62,031) 632
-

8,441 4,847 2,591 (45,520)
Other comprehensive loss attributable to

noncontrolling interests 467 — — —

-

— 467

EBalanceatDecember3i,2019s (469,210)
- ?3. ! $ !...(263) (35735)

Other comprehensive income (loss) before

reclassifications 100,389 (580) (34,185) 1,602 — 67,226
Amounts reclassified from accumulated other

comprehensive loss -

-

— 23 — — 2,601 2,624

Other comprehensive income (loss), net of tax 100,389 (557) (34,185) 1,602 2,601 69,850
Other comprehensive income attributable to

-

-

noncontrolliterests
-

(247) — — —

-

— (247)
Balance at December 31, 2020 $ (369,068) $ (84) $ 46,593 $ 6,449 $ (10,022) $ (326,132)

(a) The pre-tax portion of amounts reclassified from accumulated other comprehensive loss consists of amortization of prior service benefit, which is a component of

pension and postretirement benefits Cost (credit). See Note 15, ‘Pension Plans and Other Postretirement Benefits,” for additional information.

(b) We entered into a foreign currency forward contract in the fourth quarter of 2019, which was designated and accounted for as a cash flow hedge under ASC 815,
Derivatives and Hedping. See Note 22, “Fair Value of Financial Instruments,” for additional information.

(c) The pre-tax portion of amounts reclassified from accumulated other comprehensive loss is included in interest expense.

(d) Amounts reclassified from accumulated other comprehensive loss include a net benefit of $6.9 million, which was reclassified to Retained earnings for stranded tax

effects caused by the TCJA.
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OEe amount of income tax benefit (expense) allocated to each component of Other comprehensive income (loss) for the years ended December 31,
2020, 2019 and 2018 is provided in the foilowing tables (in IIousands):

Pension and

Foreign Currency Postretirement Net Investment Interest Rate
Translation Beneffits Hedge Cash Flow Hedge Swap

-

Other comprehensive income (loss), before tax $ 100,389 $ (679)

[Income tax benefit (expense) — 122
_______________ _______________

_______________

Other comprehensive income (loss), net of tax $ 100,389 $ (557)
_______________ _______________ _______________

2019

OIIer comprehensive (loss) income, before tax $
-

(62,030) $ 633 $ ‘i067 $ 4,847 $ 3,336
Income tax expense (1) (1) (2,426)

— (745)
OIIer comprehensive (loss) income, net of tax

_______________

$ 632 $ 8,441 $ 4,847 $ 2,591

$ (128) $ 20,424 $ — $ 3,336

_______________

(10) 5,362 — (3,921)

$ (138) $ 25,786 $ — $ (585)

15,573

1,614

31,977

49,164

As a resuJt of the TCJA signed into law in 2017, the Company recorded net benefits of $29.3 million during the year ended December 31, 2018,

including measurement period adjustments, primarily related to the one-time transition tax, the remeasurement of deferred tax assets and liabilities and

other TCJA impacts.

As of January 1, 2018, the Company recorded a cumulative adjustment to decrease Retained earnings by $18.1 million as a result of the adoption of

income tax standard updates.

$ (43,826) $ 1,602 $ 3,336

9,641 — - (735)

$ (34,185) $ 1,602 $ 2,601

.

$ (62,031)

2O18

Other comprehensive (loss) income, before tax $ (150,262)

[Inco0e tax beneffit (expense)
..

_______________

Other comprehensive (loss) income, net of tax $ (150,258)

NOTE 21—Income Taxes:

Income before income taxes and equity in net income of unconsolidated investments, and current and deferred income tax expense (benefit) are

composed of the foilowing (in IIousands):

Year Ended December 31,

20192020 2018

Income before income taxes and equity in net income of unconsolidated

investments:

Domestic ,$. 41,346$

Foreign 332,173
________

Total $ 373,519 $

urrentincometax expense (benefit):
.

Federal $ (140) $ 21,258 $

State (193) 5 453

Foreign
,,,

56,734 47,056

Total $ 56,401 $ 73,767 S

Deferred income tax (beneffit) expense:

Federal
.

$ 4,564 $ 13,255 $

State (2,893) (7,369)

Foreign (3,647) 8,508

Total $ (1,976)$ 14,394

Total income tax expense

.

$ 54,425 $ 88,161 $

$

190,195 $ 223,702

372,755 570,999

794,701

(2,712)

6,793 ,

91,581

95,662

$

144,826
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The reconciliation of the U.S. federal statutory rate to the effective income tax rate is as foflows:

Federal statutory rate

State taxes, net of federal tax benefit

Change in valuation allowance (a)

Impact of foreign earnings, net

Global intangible low tax inclusion

Change in U.S. federal statutory rate

Transition tax on deferred foreign earnings1
Subpart F income

Stock-based compensation

Depletion
Revaluation of unrecognized tax benefits/reserve requirements
Other items, net

Effective income tax rate

2020 2019 2018

21.0% 21.0% 2L0%

0.3

1.9

(8.4)
1.9

—

—

1.3

(1.0)

(0.9)

(0.4)

(1.1)

14.6 %

•

(0.5)

1.9

(3.7)
1.8

—

—

0.6

(0.6)

(0.7)

(2.7)

(1.4)

15.7 %

0.9

0.7

(0.3)
0.8

0.1

(5.3)

0.9

(0.7)

(0.6)
—

0.7

18.2 %

(a) The year ended December 31, 2019 includes a $2.1 million benefit due to the release of a foreign valuation allowance due to changes in expected profitability. 2018

includes an $8.2 million expense due to the establishment of a valuation allowance due to a foreign restmcturing plan and a $1.5 million benefit due to the release of a

foreign valuation allowance due so changes in expected profitability.
(b) Our statutory rate is decreased by of our share of the income of JBC, a Free Zones company under the laws of the Hashemite Kingdom of Jordan. The applicable

provisions of the Jordanian law, and applicable regulations IIereunder, do not have a termination provision and the exemption is indefinite. As a Free Zones company,

JBC is not subject to income taxes on the profits of products exported from Jordan, and currently, substantially all of the profits are from exports. This resulted in a rate

benefit of 11.9%, 8.0%, and 3.3% for 2020, 2019, and 2018, respectively.
(c) During the year ended December 31, 2018, we recorded an income tax benefit of $42.3 million to refine the impact of the one-time transition tax calculation resulting

from she TCJA.

Deferred tax assets:

Accrued employee benefits

Operating loss carryovers
Pensions

Tax credit carryovers

Other

Gross deferred tax assets

Valuation allowance
Deferred tax assets

Deferred tax liabfiities:

Depreciation

Intangibles

Hedge of net investment of foreign subsidiary
.

Other

Deferred tax liabfiities

Net deferred tax liabilities

Classification in the consolidated balance sheets:

Noncurrent deferred tax assets

Noncurrent deferred tax liabilities

Net deferred tax liabilities

% of Income Before Income OExes

Deferred income tax assets and liabfiities recorded on the consolidated balance sheets as of December 31, 2020 and 2019 consist of the following (in

thousands):

December 31,

2020 2019

$ 21,878

1,321,942

78,683

1,582

57,370

1,481,455

(1,326,204)

155,251

$ 17,462
1,134,410

64,230

1,497

64,955

1,282,554

(1,148,268)

134,286

.

(348,700)

(91,645)

(13,514)

(75,927)

(529,786)

(349,264)

(88,934)

.
(23,498)

(55,173)

(516,869)

S (374,535) $

5 20,317

(394,852)

5 (374,535)

(382,583)

$ 15,275

(397,858)

$ (382,583)
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(a) Increase in 2020 due to an increase in foreign net operating losses and an associated and equal valuation allowance.

Changes in the balance of our deferred tax asset valuation allowance are as fofrows (in thousands):

Year Ended December 31,

—

2020 2019 2018

alance at January 1 $ (1,148,268) $ (1,213,750) $ (458,288)
Addmons (182,325) (24,986) (766,012)
Deductions

., .- 4,389 90,468 10,550
Balance at December31 $ (1,326,204) $ (1,148,268) $ (1,213,750)

(a) During 2018, the Company recognized intercompany losses at a foreign entity related to international restructuring resulting in an increase to the deferred tax asset for

net operating losses end an associated and equal valuation allowance of $749.8 million.

At December 31, 2020, we had approximately $1.6 mifion of domestic credits available to offset future payments of income taxes, expiring in

varying amounts between 2021 and 2039. We have established valuation allowances for $0.3 mdiion of those domestic credits since we believe that it is

more likely IIan not that the related deferred tax assets will not be realized. We believe IIat sufficient taxable income will be generated during IIe

carryover period in order to utilize IIe other remaining credit carryovers.

At December 31, 2020, we have on a pre-tax basis, domestic state net operating losses of $206.8 mfilion, expiring between 2021 and 2040, which

have pre-tax valuation allowances of $51.7 million established. In addition, we have on a pre-tax basis $5.25 billion of foreign net operating losses, which

have pre-tax valuation allowances for $5.20 bfilion established. $3.02 billion of these foreign net operating losses expire in 2035 and $1.97 billion have an

indefinite life. We have established valuation allowances for these deferred tax assets since we believe that it is more likely than not IIat the related

deferred tax assets will not be realized. For the same reason, we established pre-tax valuation allowances of $29.4 million and $67.9 million for other state

and foreign deferred tax assets, respectively, unrelated to net operating losses. The realization of IIe deferred tax assets is dependent on IIe generation of

sufficient taxable income in the appropriate tax jurisdictions. Although realization is not assured, we believe it is more likely than not IIat IIe remalning
deferred tax assets wfil be realized. However, the amount considered realizable could be reduced if estimates of future taxable income change.

As of December 31, 2020, we have not recorded taxes on approximately $4.9 billion of cumulative undistributed earnings of our non

U.S.subsidiaties and joint ventures. OEe TCJA imposed a mandatory transition tax on accumulated foreign earnings and generally eliminated U.S. taxes on

foreign subsidiary distribution wiII IIe exception of foreign withholding taxes and oIIer foreign local tax. We generally do not provide for taxes related to

our undistributed earnings because such earnings either would not be taxable when remitted or they are considered to be indefinitely reinvested. If in the

foreseeable future, we can no longer demonstrate that these earnings are indeffinitely reinvested, a deferred tax liability will be recognized. A determination

of the amount of the unrecognized deferred tax liability related to these undistributed earnings is not practicable due to the complexity and variety of

assumptions necessary based on the manner in which the undistributed earnings would be repatriated.

Liabilities related to uncertaln tax positions were $14.7 million and $21.2 million at December 31, 2020 and 2019, respectively, inclusive of interest

and penalties of $3.1 million and $3.7 million at December 31, 2020 and 2019, respectively, and are reported in Other noncurrent liabilities as provided in

Note 16, “Other Noncurrent Liabilities.” These liabilities at December 31, 2020 and 2019 were reduced by $24.1 million and $26.1 million, respectively,
for offsetting benefits from the corresponding effects of potential transfer pricing adjustments, state income taxes and rate arbitrage related to foreign
structure. These offsetting benefits are recorded in Other assets as provided in Note 11, “Other Assets.” The resulting net asset of $12.5 mfiuion as of

December 31, 2020 would unfavorably affect earnings if recognized and released, while the net asset of $8.6 million at December 31, 2019 would

unfavorably affect earnings if recognized and released.
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2019

$
.

19,742

2,235

(4,494)
65

2020
__________________

2018

17,548 $ 21,438

5,646 874

(174) —

315 1,091

(12 128) (3 578)
432

__________________

(83)

$ 11,639 $ 17,548 $ 19,742

December 31,

2020 2019

Recorded Amount Fair Value Recorded Amount Fair Value

Long-term debt

OEe liabfiities related to uncertain tax positions, exclusive of interest, were $11.6 million and $17.5 million at December 31, 2020 and 2019,

respectively. The following is a reconciliation of our total gross liability related to uncertain tax positions for 2020, 2019 and 2018 (in thousands):
Year Ended December 31,

Balance at January 1

Additions for tax positions related to prior years

Reductions for tax positions related to prior years

Additions for tax positions related to current year

Lapses
Foreign currency translation adjustment
Balance at December31

.

We are subject to income taxes in the U.S. and numerous foreign jurisdictions. Due to IIe statute of limitations, we are no longer subject to U.S.

federal income tax audits by IIe Internal Revenue Service (“IRS”) for years prior to 2017. Due to IIe statute of limitations, we also are no longer subject to

U.S. state income tax audits prior to 2011.

With respect to jutisdictions outside the U.S., several audits are in process. We have audits ongoing for the years 2011 through 2019 related to

Germany, Italy, Belgium, and Chile, some of which are for entities that have since been divested.

While we believe we have adequately provided for aft tax positions, amounts asserted by taxing authorities could be greater than our accrued

position. Accordingly, additional provisions on federal and foreign tax-related matters could be recorded in the future as revised estimates are made or the

underlying matters are settled or otherwise resolved.

Since the timing of resolutions and/or dosure of tax audits is uncertain, it is difficult to predict wiII certainty IIe range of reasonably possible

significant increases or decreases in IIe liability related to uncertain tax positions that may occur within the next twelve monIIs. Our current view is that it

is reasonably possible that we could record a decrease in IIe liability related to uncertain tax positions, relating to a number of issues, up to approximately
$0.5 million as a result of closure of tax statutes.

NOTE 22—Fair Value of Financial Instruments:

In assessing the fair value of financial instruments, we use methods and assumptions that are based on market conditions and other risk factors

existing at the time of assessment. Fair value information for our financial instruments is as follows:

Long-Term Debt—the fair values of our notes are estimated using Level 1 inputs and account for the difference between IIe recorded amount and

fair value of our long-term debt. OEe carrying value of our remaining long-term debt reported in the accompanying consolidated balance sheets

approximates fair value as substantially all of such debt bears interest based on prevailing variable market rates currently available in IIe countries in which

we have borrowings.

(tn thousands)

$ 3,588,157 $ 3,783,225 $ 3,069,417 $ 3,173,341

Foreign Currency Forward Contracts—In IIe fourII quarter of 2019, we entered into a foreign currency forward contract, wiII a notional value of

727.9 million Australian Doilars, to hedge the cash flow exposure of non-functional currency purchases during the construction of IIe Kemerton plant in

Australia. OEis derivative financial instrument is used to manage risk and is not used for trading or other speculative purposes. OEis foreign currency

forward contract has been designated as a hedging instrument under ASC 815, Derivatives and Hedging. At December 31, 2020 and 2019, we had

outstanding designated foreign currency forward contracts wiII notional values totaling IIe equivalent of $75.4 million and $481.2 million, respectively.

We also enter into foreign currency forward contracts in connection with our risk management strategies that have not been designated as hedging
instruments under ASC 815, Derivatives and Hedging, in an attempt to minimize the financial impact of changes in foreign currency exchange rates. These

derivative financial instruments are used to manage risk and are not used for trading or oIIer speculative purposes. OEe fair values of our non-designated

foreign currency forward contracts are estimated based on current settlement values. At December 31, 2020 and 2019, we had outstanding non-designated

foreign
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currency forward contracts wiII notional values totaling $611.1 mifion and $1.15 billion, respectively, hedging our exposure to various currencies

induding IIe Euro, Chinese Renminbi, Chilean Peso and Australian Doilar.

OEe following table summarizes IIe fair value of our foreign currency forward contracts included in IIe consolidated balance sheets as of

December 31, 2020 and 2019 (in IIousands):

Assets Liabifties

December 31, December 31,

2020 2019 2020 2019

Designated as hedging instrurnents $ 7,043 $ 5,369 $ — $ —

Not designated as hedging instrurnentP 6,563 2,032 4,803 3,613

otal
-

$ 13,606 $ 7,401 $ 4,803 $ 3,613

(a) Included $6.2 million in Offer current assets and $0.9 million in Other assets at December 31, 2020 and $3.7 million in Other current assets and $1.7 million in Offer

assets at December 31, 2019.

(b) Included $6.6 million in Offer current assets and $4.8 million in Accrued expenses at December 31, 2020 and $2.0 million in Offer current assets and $3.6 million in

Accrued expenses at December 31, 2019.
.

OEe following table summarizes die net gains (losses) recognized for our foreign currency forward contracts during die years ended December 31,

2020, 2019 and 2018 (in IIousands):

Year Ended December 31,

2020 2019 2018

Designated as hedging instruments:
.

. .

Gain recognized in Offer comprehensive income (loss) $ 1,602 $ 4,847 $ —

[Notdesignatedas hedging instruments:
.

Losses recognized in Offer expenses, net $ (7,665) $ (25,765) $ (19,851)

(a) Fluctuations in the value of our foreign currency forward contracts not designated as hedging instruments are generally expected to he offset by changes in the value of

the underlying exposures being hedged, which are also reported in Offer expenses, net.

In addition, for the years ended December 31, 2020, 2019 and 2018, we recorded net cash settlements of $19.4 mfilion, $23.6 million and

$25.2 mifion, respectively, primarily within Changes in current assets and liabilities, in our consolidated statements of cash flows.

As of December 31, 2020, ffere are no unrealized gains or losses related to die cash flow hedge expected to be redassified to earnings in ffe next

twelve monffs.

OEe counterparties to our foreign currency forward contracts are major financial institutions with which we generally have other financial

relationships. We are exposed to credit loss in ffe event of nonperformance by ffese counterparties. However, we do not anticipate nonperfarmance by die

counterparties.

NOTE 23—Fair Value Measurement:

Fair value is defined as ffe ptice that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market

participants at ffe measurement date (exit price). The inputs used to measure fair value are classified into ffe following hierarchy:

Level 1 Unadjusted quoted prices in active markets for identical assets or liabilities

Level 2 Unadjusted quoted ptices in active markets for similar assets or liabilities, or unadjusted quoted ptices for identical or similar

assets or liabilities in markets ffat are not active, or inputs offer ffan quoted prices ffat are observable for ffe asset or liability

Level 3 Unobservable inputs for ffe asset or liability
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Liabfiities:

Obligations under executive deferred compensation plan
(a) $ 32 447 $ 32 447 $ — $

Foreign currency forward contracts $ 4,803 $ — $ 4,803 $

[Assets: !

Investments under executive deferred compensation plan $
.

Private equity securities
.

$

Private equity securities measured at net asset va1ue $

[Foreign currency fardcontracts $

[tiabilftfei:
‘

, .-

Obligations under executive deferred compensation pian $

[Foreigncurrencyforwardcontra’cts( _ :

(a) We maintain an EDCP that was adopted in 2001 and subsequentiy amended. The purpose of the EDCP is to provide current tax planning opportunities as weft as

supplemental funds upon the retirement or death of certain of our employees. The EDCP is intended to aid in attracting and retaining employees of exceptional ability
by providing them with these benefits. We also maintain a Benefit Protection Trust (the ‘Trust”) that was created to provide a source of funds to assist in meeting the

obligations of the EDCP, subject to the claims of our creditors in the event of our insolvency. Assets of the Trust are consolidated in accordance with authoritative

guidance. The assets of the Trust consist primarily of mutual fund investments (which are accounted for as trading securities and are macked-to-market on a monthly
basis through the consolidated statements of income) and cash and cash equivalents. As such, these assets and obligations are classified within Level 1.

(b) Primarily consists of private equity securities classified as available-for-sale and are reported in Investments in the consolidated balance sheets. The changes in fair

value are reported in Other expenses, net, in our consolidated statements of income.

(c) Boldings in private equity securities are measured at fair value using the net asset value per share (or its equivalent) practical expedient and have not been categorized
in the fair value hierarchy. The fair value amounts of $4.6 million and $4.9 million as of December 31, 2020 and 2019, respectively, are included in this table to permit
reconciliation to the marketable equity securities presented in Note 10, “Investments.”

(d) As a result of our global operating and financing activities, we are exposed to market risks from changes in foreign currency exchange rates, which may adversely
affect our operating results and financial position. When deemed appropriate, we minimize our risks from foreign currency exchange rate fluctuations through the use

of foreign currency forward contracts. The foreign currency forward contracts are valued using broker quotations or market transactions in either the tisted or over-the-

counter markets. As such, these derivative instruments are classified within Level 2. See Note 22, “Fair Value of Financial Instruments,” for further details about our

foreign currency forward contracts.
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We endeavor to utilize IIe best avafiable information in measuring fair value. Financial assets and liabilities are classified in their entirety based on

the lowest level of input IIat is significant to the fair value measurement. The fofrowing tables set forII our financial assets and liabfiities that were

accounted for at fair value on a recurring basis as of December 31, 2020 and 2019 (in thousands):
Queted Prices in Quoted Prices in

Active Markets for Active Markets for
Identical Items (Level similar Items (Level unobservable Inputs

December 31, 2020 1) 2) (Level 3)

Assets:
,

.

Investments under executive deferred compensation plan $ 32,447 $ 32,447 $ . — $ —

Privateequitysecurities
.

$
-

$ _$.‘___
Private equity securities measured at net asset value $ 4,626 $ — $ — $ —

,

,

Foreign cunency forward contracts(d) 13,606 $ —

,

$ 13,606 $ —

Quoted Prices in
Active Markets for

Quoted Prices in

Active Markets for
tdensical Items (Level

December 31, 2019 1)
Similar tsems (Level

2)
Unobservable tnputs

(Level 3)

28,715 $

32 $

4,890 $

7,401 $

28,715 $ — $ —

32 $ — $,
.

—,

— $ — $ —

— $ 7,401 $ —

28,715 $ 28,715 $

3,613 $
‘

— $

.— $ —

3,613 $ —
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NOTE 24—Related Party Transactions:

Our consolidated statements of income include sales to and purchases from unconsolidated affiliates in the ordinary course of business as follows (in
thousands):

Year Ended December 31,

.

2020 2019 2018

Sales to unconsolidated affiliates $ 22,589 $ 20,068 $ 35,094
Purchases from uisconsolidated aLiliates $ 168,072 $ 210,351 $ 256,701

(a) Purchases from unconsolidated affiliates primarily relate to purchases fflom our Windfield joint venture.

Our consolidated balance sheets include accounts receivable due fflom and payable to unconsolidated affiliates in IIe ordinary course of business as

fofrows (in thousands):

December 31,

2020 2019

‘Receivables from related parties $ 4 098 $ 7 163

Payables to related parties $ 30,123 $ 35,502

NOTE 25—Segment and Geographic Area Information:

Our three reportable segments include: (1) Lithium; (2) Bromine Specialties; and (3) Catalysts. Each segment has a dedicated team of sales, research

and development, process engineering, manufacturing and sourcing, and business strategy personnel and has full accountability for improving execution

through greater asset and market focus, agfiity and responsiveness. OEis business structure aligns with IIe markets and customers we serve IIrough each of

IIe segments. OEis structure also facilitates the continued standardization of business processes across the organization, and is consistent wiII the manner in

which information is presently used internally by IIe Company’s chief operating decision maker to evaluate performance and make resource allocation

decisions.

Summarized financial information concerning our reportable segments is shown in IIe following tables. OEe ‘All Other” category includes only the

fine chemistry services business IIat does not fit into any of our core businesses.

The Corporate category is not considered to be a segment and includes corporate-related items not allocated to the operating segments. Pension and

OPEB service cost (which represents IIe benefits earned by active employees during the period) and amortization of prior service cost or benefit are

allocated to IIe reportable segments, All Other, and Corporate, whereas the remaining components of pension and OPEB benefits cost or credit (“Non-

operating pension and OPEB items”) are included in Corporate. Segment data includes intersegment transfers of raw materials at cost and allocations for

certain corporate costs.

OEe Company’s chief operating decision maker uses adjusted EBITIDA (as defined below) to assess IIe ongoing performance of the Company’s
business segments and to allocate resources. OEe Company defines adjusted EBITDA as earnings before inteest, taxes, depreciation and amortization, as

adjusted on a consistent basis for certain non-recurring or unusual items in a balanced manner and on a segment basis. OEese non-recurring or unusual

items may include acquisition and integration related costs, gains or losses on sales of businesses, restructuring charges, facility divestiture charges, non-

operating pension and OPEB items and other significant non-recurring items. In addition, management uses adjusted EBITDA for business planning

purposes and as a significant component in the calculation of performance-based compensation for management and oIIer employees. OEe Company has

reported adjusted EBITDA because management believes it provides transparency to investors and enables period-to-petiod comparability of financial

performance. Adjusted EBITIJA is a financial measure that is not required by, or presented in accordance with, U.S. GAAP. Adjusted EBITDA should not

be considered as an alternative to Net income attributable to Albemarle Corporation, the most directiy comparable financial measure calculated and

reported in accordance with U.S. GAAP, or any other financial measure reported in accordance with U.S. GAAP.
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Year Ended December 31,

2020 2019 2018

(In IIousands)

Lithium $ 1,144,778 $ 1,358,170 $ 1,228,171
Bromine Specialties 964962 1 004 216 917 880

Catalysts 797,914 1,061,817 1,101,554

[AHofl-er 221,255. 165,224 127,186

Corporate — — 159

I Totainetaes $ 3,128,909 $ 3,589,427 S 3,374,950!

IiustedWTPA:. ‘- --- :::: ::-.
Lithium $ 393,093 $ 524,934 $ 530,773

Bromine Specialties 323 605 328 457 288 116

Catalysts 130,134 270,624 284,307

[iUfOIIer - 498_ 14091

Corporate (112,915) (136,862) (110,623)

[ I9ta4iu!e5BITDA $ 818,738 $ 1,036,781 $ 1,006,664’
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2020

Net income (loss) attributable to Albemerle

Corporetion

Depkciation and emortization

Restructuring and other

Acquisition and integration related costs84
Interest and financing expenses

[Income tax expense

Non-operating pension end OPEB items

Other

Adjusted EBITDA

2019
.

Net income (loss) attributable to Albemarle

Corporation

Depreciation and amortization

Restmcturing and other84
Galn on sale of property84
Acquisition and integration related costs
Interest and financing expenses84
Income tax expense

Non-operating pension and QPEB items

Stamp duty84
iWindfield tax settiementtfl
Other84

Adjusted EBITDA
.

2018

Net incnme (loss) attributable to Albemarle

Cnrpnratiun

Depreciation and amnrtizatinn

Restructuring and nther
Gain on sale nf business

Acquisition and integratinn related costst
Interest and financing expanses

Income tax expanse

Nnn-oparatin pension_and OPEB items

Legal accruaitl)
.

Environmental accrual@

:Albamacle Foundation cnntributinn
Indemnification adjustmentsW
Other(m)

Adjusted EBITDA

$ 277,711 $ 274,495 $ 80,149 $ 632,355 $ 76,323 $ (332,914)
112,854 50,310

,

49,985 213,149 8,498 10,337
— — — — — 19,597
. — — — — 17,263
— — — — — 73,116
— — — — — 54,425
— — — — — 40,668

2,528 (1,200) — 1,328
‘

4593

$ 393,093 $ 323,605 $ 130,134 $ 846,832 $ 84,821 $ (112,915)

(349,358)

7,865
— — 5,877

.

—

,

— (14,411)
— — 20,684
— —

,

57,695
— — 88,161

.

26,970

64,766 — — 64,766 —

17:292
, ,

— — 17,292 — —

1,685 901 794 3,380 — 19,655

$ 524,934 $ 328,457 $ 270,624 $ 1,124,015 $ 49,628 $ (136,862)

,

$ 428,212 $ 246,509 $ 445,604 $ 1,120,325 . $ 6,018 $ (432,781)

95,193 41,607 49,131 185,931 8,073 6,694
— — — — — 3,838
— — (210,428) (210,428) — —

— — — — — 19,377
— — — — — 52,405
— — — — — 144,826
— — — — — 5,285
— — — — — 27,027
— — — — — 15,597
— — — — — 15,000
— — — — — 25,240

7,368 — — 7,368 — 6,869

$ 530,773 $ 288,116 $ 284,307 $ 1,103,196 $ 14,091 $ (110,623)

$ 375,764
‘

231,984

19,597

17,263

73,116
‘

54,425

40,668

5,921

$ 818,738

$
,

533,228

213,484

5,877

(14,411)
20,684

57,695

88,161

26,970

64,766

17,292

23,035

$ 1,036,781

$ 693,562

200,698

3,838

(210,428)

19,377

52,405

144,826

5,285

27,027

15,597

15,000_
25,240

14,237

$ 1,006,664

(a) During the year ended December 31, 2020, we recorded severance expanses as part of business renrganization plans, impacting each of our businesses and Corporate,
primarily in the U.S., Belgium, Germany and with our Jordanian joint venture partner. We recorded expenses of $0.7 millinn in Cost of goods sold, $19.2 million in

SG&A and a $0.3 million galn in Net income attributable to nnncnntrnffng interests for the portion of sevecance expense allocated to our Jordanian joint venture

partner. The balance of unpaid severance is recorded in Accrued expenses and is primarily expected tn be paid thrnugh 2021. In addition, we recorded severance

payments as part of a business reorganization plans of $5.9 million recorded in Selling, general and administrative expanses fnr the year

Albemarle Corporation and Subsidiaries
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See below for a reconcfiiation of adjusted EBITDA, IIe non-GAAP financial measure, from Net income attributable to Albemarle Corporation, IIe

mast directiy comparable financial measure calculated and reported in accordance wiII U.S. GAAP (in IInusands):

Reportable
Bromine Segments Consolidated

LiIIium Specialties Catalysts Total All Other Corporate Total

$ 341,767 $ 279,945 $ 219,686 $

99,424 47,611 50,144

841,398 $ 41,188 $

197,179 8,440
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ended December 31, 2019 and $0.1 million and $3.7 million recorded in Cost of goods sold and Selling, general and administrative expenses, respectively, for ffe year
ended December 31, 2018.

(b) See Note 2, “Acquisitions,” for additional information.

(c) Included amounts for the year ended December 31, 2020 recorded in:

Cost of goods sold - $1.3 million of expense related to a legal matter as part of a prior acquisition in our Lithium business.

SG&A - $3.1 million of shortfall contributions for our multiemployer plan financial improvement plan and $3.8 million of a net expense primarily relating to

the increase of environmental reserves at non-operating businesses we have previously divested.

Offer expenses, net - $7.2 million gain related to IIe sale of our ownership percentage in ffe SOCC joint venture, $3.6 million of a net gain primarily relating to

the sale of intangible assets in our Bromine business and property in Germany not used as part of our operations and a $2.5 million net gain resulting from IIe

settiement of legal matters related to a business sold or a site in ffe process of being sold, partially offset by $9.6 million of losses resulting fflom the adjustment
of indemnifications related to previously disposed businesses and $1.2 million of expenses related td offer costs outside of our regular operations.

(d) Gain of $3.3 million recorded in Selling, general and administrative expenses related to the release of liabilities as part of ffe sale of a property and $11.1 million gain
recorded in Offer expenses, net related to ffe sale of land in Pasadena, Texas not used as part of our operations.

(e) Included in Interest and financing expenses is a loss on early extinguishment of debt of $4.8 million. See Note 14, “Long-Term Debt,” for additional information.

(f) Represents our 49% share of a tax settiement between our Windfield joint venture and an Australian taxing auffority, recorded in Equity in net income of

unconsolidated investments (net of tax). This is offset in Income tax expense by a discrete tax benefit related to seeking treaty relief from the competent authority to

prevent double taxation.

(g) Included amounts for the year ended December 31, 2019 recorded in:
. Cost of goods sold - $0.7 million related to non-routine labor and compensation related costs in Chile ffat are outside normal compensation arrangements.
. Selling, general and administrative expenses

- $1.8 million of shortfall contributions for our multiemployer plan financial improvement plan, $0.9 million of a

write-oL of uncullectible accounts receivable from a terminated distributor in the Bromine Specialties segment, $1.0 million related to the settiement of

terminated agreements, primarily in ffe Catalysts segment, and $0.8 million related to ffe settlement of an ongoing audit in ffe Lithium segment.
. Other expenses, net -$3.1 million of unrecoverable vendor costs outside ffe operations of ffe business related to ffe construction of the future Kemerton

production facility, $9.8 million of a net loss primarily resulting from the adjustment of indemnifications and offer liabilities related to previously disposed
businesses or purchase accounting, $3.6 million of asset retirement obligation charges related to the update of an estimate at a site formerly owned by
Albemarle, and $1.2 million of non-operating pension costs from our 50% interest in JEC.

(h) See Note 3, “Divestitures,” for additional information.

(I) Included in Offer expenses, net. See Note 17, “Commitments and Contingencies,” for additional information.

fj) Increase in environmental reserve to indemnify ffe buyer of a formerly owned site recorded in Offer expenses, net. As defined in the agreement of sale, ffis

indemnification has a set cutoff date in 2024, at which point we will no longer be required to provide financial coverage.

(k) Included in Selling, general and administrative expenses is a charitable contribution, using a portion of the proceeds received from the Polyolefin Catalysts Divestiture,
to ffe Albemarle Foundation, a non-profit organization ffat sponsors grants, healff and social projects, educational initiatives, disaster relief, matching gift programs,
scholarships and offer charitable initiatives in locations where our employees live and operate. This contribution is in addition to ffe normal annual contribution made

to ffe Albemarle Foundation by the Company, and is significant in size and nature in ffat it is intended to provide more lung-term benefits in the communities where

we live and operate.

(I) Included in Other expenses, net is $19.7 million related to the proposed settiement of an ongoing audit of a previously disposed business in Germany, and $5.5 million

related to the adjustment of indemnifications previously recorded from disposed businesses.
.

(m) Included amounts for the year ended December 31, 2018 recorded in:
. Cost of goods sold - $4.9 million for ffe write-off of fixed assets related to a major capacity expansion in our Jordanian joint venture and $8.8 million related to

non-routine labor and compensation related casts in Chile ffat are outside normal compensation arrangements.
. Selling, general and administrative expenses -$2.3 million of shortfall contributions fur our multiempluyer plan financial improvement plan and a $1.2 million

contribution, using a portion of ffe prdceeds received from the Polyolefin Catalysts Divestiture, to schools in the state of Louisiana fur qualified tuition

purposes. This contribution is significant in size and is intended to provide long-term benefits for families in ffe Louisiana community. This was partially offset

by a $1.5 miffan gain related to a refund from Chilean auffurities due to an overpayment made in a prior year.
. Offer expenses, net - $1.5 million gain related to the reversal of previously recorded liabilities of disposed businesses.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

2020 2019 2018

(In thousands)

jdentifiabieassets: -

Lithium(a) $ 7,134,229 $ 6,570,791

-

$ 4,605,070

[ Bromine Specialties 867 648 799 456 753 157

Catalysts 1,066,089 1,163,590 1,134,975

[Ifr
-

-—--c--

136,659 146,211 128,i85

rpo 1,246,321 i,, 960,287

[ Total identifiable assets - $ 10,450,946 $ 9,860,863 $ 7,581,674

(a) Increase in Lithium identifiable assets at December 31, 2020 and 2019 primarily due to capital expenditures for growth and capacity increases, as well as the

acquisition of 60% interest in MRL’s Wodgina Project assets.

Year Ended December 31,

2020 2019 2018

(In thousands)

[Depreciationandarnortization:
Lithium $ 112,854 $ 99,424 $ 95,193

[ Bromine Specialties 50310 47611 417
Catalysts 49,985 50,144 49,131

r AllOIIer 8498 8440 18073
Corporate 10,337 7,865 6,694

Total depreciation and amortization $ 231,984 $ 213,484 $ 200,698

Capital expenditures:

[ Lithium
- 1 500849

Bromine Specialties 57,486 82,208 79,357

[catalyts 44,448 57,939 52,019

Aft Other 6,792 7,309 5,232

[ Corporate 21188 38755 62534

Total capital expenditures $ 850,477 $ 851,796 $ 699,991

Year Ended December 31,

2020 2019 2018

(In thousands)

LNet SaIes

United States $ 743,834 $ 858,084 $ 887,416

H .. . ..

2,385,075 2,731,343 2,487,534

Total $ 3,128,909 $ 3,589,427 $ 3,374,950

(a) Net sales are attributed to countries based upon shipments to final destination.

(b) In 2020, net sales to Korea, China and Japan represented 14%, 14% and 13%, respectively, of total net sales. In 2019, net sales to Korea, China and Japan represented
17%, 13%, and 12%, respectively, of total net sales. In 2018, net sales to Korea, China and Japan represented 13%, 12%, and 10%, respectively, of total net sales.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

As of December 31,

2019

(In IIousands)

(a) Long-lived assets are comprised of the Company’s Property, plant and equipment and joint ventures included in Investments.
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2020

ongLivedAssets(a :
:.

United States

‘ Australia

Chile

Jordan

NeIIerlands

[China

Germany

[ France

Brazil

Other foreign countries

Total

2018

$

1,007,793

2,362,377

1,814,658

256,640

181,206

122,749

90,174

45,505

24,393

- ,

66,273

$ 5,971,768

1,003,496

1,981,642

1,687,090

256,363

165,782

109,235

89,568

,,,

44,936

‘

37,165

68,499

$ 5,443,776

$ 929,291

407,141

1,406,478

254,800

166,853

91,160:
101,168

43,698

40,464

65,937

$ 3,506,990



Albemarle Corporation and Subsidiaries

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

NONE

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Under IIe supervision and widi IIe participation of our management, including our principal executive officer and principal financial officer, we

conducted an evaluation of IIe effectiveness of IIe design and operation of our disclosure controls and procedures (as defined tn Rules 13a-15(e) and 15d-

15(e) under IIe Securities Exchange Act of 1934, as amended, or IIe Exchange Act), as of the end of IIe period covered by IIis report. Based on IIis

evaluation, our principal executive officer and principal financial officer concluded that, as of IIe end of IIe period covered by IIis report, our disclosure

controls and procedures are effective to ensure IIat information required to be disclosed by us in IIe reports IIat we file or submit under the Exchange Act,
is recorded, processed, summarized and reported within IIe time periods specified in the SEC’s rules and forms, and that such information is accumulated

and communicated to our management, includIng our principal executive officer and principal fioanrial officer, as appropriate, to allow timely decisions

regarding required disclosure.

Management’s report on internal control over financial reporting and IIe independent registered public accounting firm’s report are included in Item 8

under IIe captions entitied ‘Management’s Report on Internal Control over Financial Reporting” and “Report of Independent Registered Public Accounting
Firm” and are incorporated herein by reference.

Changes in Internal Control over Financial Reporting

No changes in our internal control over ffinancial reporting (as such term is defined in Exchange Act Rule 13a-15(f)) occurred during IIe fiscal

quarter ended Oecember 31, 2020 IIat materially affected, or is reasonably likely to materially affect, our intemal control over financIal reporting.

Item 913. Other Information.

NONE

PART III

Item 10. Directors, Executive Officers and Corporate Governance.

The information required by this Item 10 will be contained in the Proxy Statement and is incorporated herein by reference. In addition, the

information in “Executive Officers of IIe Registrant” appearing aifier Item 4 in Part I of this Annual Report, is incorporated herein by reference.

Code of Conduct

We have adopted a code of conduct and eIIics for directors, officers and employees, known as the Albemarie Code of Conduct. OEe Albemarle Code

of Conduct is available on our website, www.olbemarle.com. Shareholders may also request a fflee copy of IIe Albemarle Code of Conduct from:

Albemarie Corporation, Attention: Investor Relations, 4250 Congress Street, Suite 900. Charlotte, North Carolina 28209. We wif disclose any amendments

to, or walvers from, a provision of our Code of Conduct IIat applies to the principal executive officer, principal financial officer, principal accounting
officer or controller, or persons performing similar functions that relates to any element of the Code of Conduct as defined in Item 406 of Regulation S-K

by posting such information on our website.

New York Stock Exchange Certifications

Because our common stock is listed on the New York Stock Exchange (“NYSE”), our Chief Executive Officer is required to make, and he has made,

an annual certification to IIe NYSE stating that he was not aware of any violation by us of IIe corporate governance listing standards of IIe NYSE. Our

Chief Executive Officer made his annual certification to that effect to the NYSE as of May 13, 2020. In addition, we have filed, as exhibits to this Annual

Report on Form 10-K, IIe certifications of our principal executive officer and principal financial officer required under Sections 906 and 302 of IIe

Sarbanes-Oxley Act of 2002 to be ffied wiII IIe Securities and Exchange Commission regarding IIe quality of our public disclosure.
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Additional information wift be contained in IIe Proxy Statement and is incorporated herein by reference.

Item 11. Executive Compensation.

The information required by this Item 11 will he contained in die Proxy Statement and is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by IIis Item 12 will be contained in die Proxy Statement and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by IIis Item 13 wif be contained in the Proxy Statement and is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services.

OEe information required by this Item 14 wfil be contained in the Proxy Statement and is incorporated herein by reference.

PART IV

Item 15. Exhibits and Financial Statement Schedules.

(a)(1) The following consolidated financial and informational statements of the registrant are included in Part II Item 8 on pages 51 to 106:

Management’s Report on Internal Control Over Financial Reporting

Report of Independent Registered Public Accounting Firm

Consolidated Balance Sheets as of December 31, 2020 and 2019 ,

Consolidated Statements of Income, Comprehensive Income, Changes in Equity and Cash flows for the years ended December 31, 2020, 2019 and 2018

Notes to die Consolidated Financial Statements

(a)(2) No Financial Statement Schedules are provided in accordance wiII Item 15(a)(2) as IIe information is either not applicable, not required or has been

furnished in the Consolidated Financial Statements or Notes thereto.

(a)(3) Exhibits

OEe following documents are ffied as exhibits to this Annual Report on Form 10-K pursuant to Item 601 of Regulation
S-K:

Li agreement and Plan of Mergrt, dated as ofJulyj,.greement and Plan of Merger, dated as of July 15,2014, among
Albemarle Corporation, Albemarle Ho1ding..pporation and Rockwood Holding,j..[ffied as Exhibit 2.1 to the

Company’s Current Report on Form 8-K (No. 1-12658) flIed on July 18, 2014, and incorppjpedherein by reference]

22 Share Purchase Agreement, dated as of June 17,2016, between Albemarle Corporation and BASF SE[ffied as Exhibit

2.1 to IIe Comp jy on Porm 10-Q for IIe quarter ended June 30,2Q1QJN0. 1-12658), filed on

Angua5,.2fl1&, and incorporated herein by reference].
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2.3 First Amendment to the Share Purchase Agreement, dated December 7,2OE, between Albemarle Corporation and
BASF SE[filed as Exhibit 2.3 to the Compy’s Annual Report on Form 10-K for the year ended December 31,
•(No. 1-12658), and incorporated herein by reference]

4 Second Amendment to the Share Purchase Agreement, dated December 14,2016, between Albemarle Corporation and

BASF SE[filed as Exhibit 2.4 to IIe Compy’s Annual Report on Form 10-K for the year ended December 31,jffi
(No. 1-12658), and incorporated herein by reference]

Amended and Restated Articles of Incorporation of Albemarle Corporation[ffied as Exhibit 3.1 to the Compy.
_Qutir1y...Rporton Form 10-Q(No. 1-12658) filed on August 7, 2018, and incorporated herein by reference]

3.2 Amended and Restated Bylaws, effective Ju1y..2,.2Qj,of Albemarle Corporation[filed as Exhibit 3.1 to the

QffppBy.QuLrIy...Eeport on Form 10-QjNo. 1-12658) filed on Augp and incorporated herein by
reference].

4.1 Indenture, dated as of January,2005, between Albemarle Corporation and The Bank of New York, as trustee[ffiled as

Exhibit 4.1 to the Company’s Current Report on Form 8-K (No. 1-12658) filed on JanuaryQ,.2QQ,and incorporated
herein by reference].

42 Second Supplemental Indenture, dated as of December 10,..2.W, between Albemarle Corporation and OEe Bank of New

York Mellon Trust Comp.jyJjA,as successor trustee to The Bank of New York[filed as Exhibit 4.2 to the

Qrnppny’s Current Report on Form 8-K (No. 1-12658) filed on December 10,.2W, and incorporated herein by.
reference].

42 Third Supplemental Indenture, dated as of November 24, 2014, among Albemarle Corporation, Albemarle Ho1ding
‘, (nnw Pnck-wnndP’ Tnc and A1h._._1,H—’TT Cc——--—’ (nnwTnrt--—1Snpcia1tie

4.4

5, fllUClhlflhit JLU!UUUk swuoc

ionJn)and U.S. Bank National Association, as trustee[filed as Exhibit 4.1 to the Compy’s Current RepL
Form 8-K (No. 1-12658) ffied on November 24,2014, and incorporated herein by reference] -

Fourth Supplemental Indenture, dated as of January 29, 2015, among Albemarle Corporation, Rockwood Holding,j.
(as successor by..nrger to Albemarle Holding..pjporation), Rockwood Specialties Group,jng(assuccessor by
ger to Albemarle Holdings II Corporation), The Bank of New York Mellon TrustCompy,,,a national banking
association, as successor to OEe Bank of New York, as resigjng trustee, and U.S. Bank National Association, as

successor trustee[filed as Exhibit 4.1 to the Compy’s Current Report on Form 8-K (No. 1-12658) filed on January..2,
and incorporated herein by reference]5

42 Form of Global Security for the 4.50% Senior Notes due 2020[filed as Exhibit 4.3 to the Compy’s Current Repgpn
Form 8-K (No. 1-12658) filed on December 10,.2Q1Q, and incorporated herein by reference]5

4.6 Form of Global Security for the 4. 150% Senior Notes due 2024[filed as Exhibit 4.3 to the Compppy’s Current Rep.Qjy
on Form 8-K (No. 1-12658) filed on November 24,2014, and incorporated herein by reference].

42 Form of Global Security for IIe 5.450% Senior Notes due 2044[filed as Exhibit 4.4 to the Compy’s Current Reppfl
on Form 8-K (No. 1-12658) filed on November 24,..j4, and incorporated herein by reference].

42 Form of Global Security for IIe 1.875% Senior Notes due 2021[filed as Exhibit 4.8 to IIe Comppy’s Annual Repp
on Form 10-K for the fiscal year ended December31,j,4jNo. 1-12658), and incorporated herein by reference].

Fifth Supplemental Indenture, dated as of November 25,2Q l,..rnQj1g Albemarle Corporation, Albemarle Wodgina..Ety.
Ltd and U.S. Bank National Association, as trustee[filed as Exhibit 4.1 to the Compy’s Current Report on Form 8-K

(No. 1-12658) filed on November 25,2019, and incorporated herein by reference]5

Form of Floating Rate Note due 2022[filed as Exhibit 4.2 to IIe Compy’s Current Report on Form 8-K (No. 1-12658).
filed on November 25,2019, and incorporated herein by reference]

4.9
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Form of 3.450% Note due 2029[filed as Exhibit 4.3 to the Compy’s Current Rep_ort on Form 8-K (No. 1-12658)jfr#d
on November 25,2019, and incorporated herein by reference]

4J2 Form of 1.125% Note due 2025[filed as Exhibit 4.4 to the Compy’s Current Report on Form 8-K (No. 1-12658)jfied
on November 25,2019, and incorporated herein by reference]

4i. Farm of 1.625% Note due 2028[filed as Exhibit 4.5 to the Compy’s Current Report on Form 8-K (No. 1-12658)jfrd
on November 25,2019, and incorporated herein by reference]

4.14 Description of Securities[filed as Exhibit 4.14 to the Compdliy’s Annual Report on Form 10-K for the year ended

December 31,.2j,j(No. 1-12658), and incorporated herein by reference]

JjQJ, 2013 Stock Compensation and Deferral Election Plan for Non-EmpjQyee Directors of Albemarle Corporation[filed as

Annex A to the Compy’s definitive Proxy Statement on Schedule 14A (No. 1-12658) ffied on March 28, 2013, and

jiwiporated herein by reference]

#10.2 First Amendment to the Albemarle Corporation Stock Compensation and Deferral Election Plan[filed as Exhibit 10.1 to

the on Form 10-Q for the quarter ended June30,Qjj(No. 1-12658), and incorporated
herein by reference]

L1QJ nrnpensation Arrangement with Luther C. Kissam,IV dated August 29, 2003 [filed as Exhibit 10.10 to IIe Compjjjy.
Annual Report on Form 10-K for the year ended December 31,2QQj(No. 1-12658), and incorporated herein by.
reference].

],Q,4 Form of Notice of Option Grant under the Albemarle Corporation 2008 Incentive Plan[filed as Exhibit 10.1 to the

Cinpny’s Current Report on Form 8-K (No. 1-12658) filed on March 2,2016, and incorporated herein hy reference]

(W Form of Notice of TSR Performance Unit Award[filed as Exhibit 10.3 to the Compy’s Current Report on Form 8-K

(No. 1-12658) filed on March 2, 011, and incorporated herein by reference]

jL1QQ Form Notice of ResIIcted Stock Unit Award under the Albemarle Corporation 2008 Incentive Plan[filed as Exhibit

10.4 to IIe Compy’s Current Report on Form 8-K (No. 1-12658) filed on December and incorporated herein

y reference]

jQJ Form of Notice of TSR Performance Unit Award under the Albemarle Corporation 2008 Incentive Plan[filed as Exhibit

10.5 to the Compjy’s Current Report on Form 8-K (No. 1-12658) filed on December 9,2016, and incorporated herein

y reference].

Form of Notice of TSR Performance Unit Award under IIe Albemarle Corporation 2017 Incentive Plan[filed as Exhibit

10.1 to IIe on Form 10-Q(No. 1-12658) filed on May,fij,and incorporated herein by.
reference].

(1Q9 Form of Notice of Option Grant under IIe Albemarle Corporation 2017 Incentive Plan[filed as Exhibit 10.2 to IIe

on Form 10-QJN0. 1-12658) filed on May 9, 2018, and incorporated herein by reference]

#10.10 Form of Notice of Restricted Stock Unit Award under IIe Albemarle Corporation 2017 Incentive Plan[filed as Exhibit

10.3 to IIeComppy.Quarterly...porton Form 10-QjNo. 1-12658) filed on and incorporated herein by.
reference].

#10.11 Porm of Notice of ROIC Performance Unit Award under the Albemarle Corporation 2017 Incentive Plan[filed as

Exhibit 10.2 to the on Form 10-QjNo. 1-12658) filed onMay,.2il.W, and incorporated
herein by reference]

#10.12 Notice of 3-Year Cliff Vest Restricted Stock Unit Award under IIe Albemarle Corporation 2017 Incentive Plan[filed as

Exhibit 10.5 to IIe Compy Qpfirly.. fort on Form 10-Q(No. 1-12658) filed on May 8, 2019, and incorporated
herein by reference].
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#10.13 Form of Notice of NED Special Retention Restricted Stock Unit Award under the Albemarle Corporation 2017
Incentive Plan[filed as Exhibit 10.1 to IIe Compy’s Current Report on Form 8-K (No. 1-12658) filed on February..jZ,
2fl2, and incorporated herein by reference]

#10. 14 Form of Notice of Special Restricted Stock Unit Award under IIe Albemarle Corporation 2017 Incentive Plan[ffied as

Exhibit 10.6 to IIe Company’s Current Report on Form 8-K (No. 1-12658) filed on February..2Z,2,and incorporated
herein by reference].

#10.15 Amended and Restated Albemarle Corporation Supplemental Executive Retirement Plan, eLective as of JanuaryJ,
[flled as Exhibit 10.13 to the Comppy’s Annual Report on Form 10-K for the fiscal year ended December 31,
4jNo. 1-12658), and incorporated herein by reference].

#10.16 First Amendment to the Albemarle Corporation Supplemental Executive Retirement Plan, dated December 1,2010
[filed as Exhibit 10.14 to IIe Compy’s Annual Report on Form 10-K for the fiscal year ended December 31,.j4
(No. 1-12658), and incorporated herein by reference].

#10.17 Second Amendment to the Albemarle Corporation Supplemental Executive Retirement Plan, dated December 18,2fi
[filed as Exhibit 10.15 to the Compy’s Annual Report on Form 10-K for the fiscal year ended December 31,2014
(No. 1-12658), and incorporated herein by reference]

#10.18 OEird Amendment to the Albemarle Corporation Supplemental Executive Retirement Plan, dated December 2,2013
[filed as Exhibit 10.16 to the Compy’s Annual Report on Form 10-K for the fiscal year ended December 31,fij4
.(No. 1-12658), and incorporated herein by reference]

#10.19 Form of Severance Compensation Agreement (Pension-Eligible Employees)[filed as Exhibit 10.19 to IIe Compy.
Annual Report on Form 10-K for the fiscal year ended December 1-12658), and incorporated herein by.
reference].

#10.20 Form of Severance Compensation Agreement (Non-Pension-EligibleEmpjy.)[filed as Exhibit 10.20 to IIe

pinpany’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015(No. 1-12658), and incorporated
herein by reference]

#10.21 Form of Amendment to Severance Compensation Agreement[filed as Exhibit 10.21 to the Compy’s Annual RepQ
on Form 10-K for the fiscal year ended December 31, 2015 (No. 1-12658), and incorporated herein by reference].

#10.22 Second Amendment to Severance Compensation Agreement between Luther C. Kissam, IV and Albemarle Corporation
[filed as Exhibit 10.1 to IIe Compy’s Current Report on Form 8-K (No. 1-12658) filed on December 9, 2016, and

nprporated herein by reference]

#10.23 Form of Second Amendment to Severance Compensation Agreement between each of Karen Narwold and Scott Tozier,
and Albemarle Corporation[filed as Exhibit 10.2 to IIe Compy’s Current Report on Form 8-K (No. 1-12658) filed on

December 9,2016, and incorporated herein by reference]

#10.24 Alhemarle Corporation Severance Pay.j.n,as revised effective as of December 13, 2006[filed as Exhibit 10.6 to the

ppy’s Current Report on Form 8-K (No. 1-12658) filed on December 18,2006, and incorporated herein by
reference].

#10.25 Amended and Restated Albemarle Corporation Benefits Protection Trust, eLective as of December 13,2[ffied as

Exhibit 10.9 to IIe Company’s Current Report on Form 8-K (No. 1-12658) filed on December

llprporated herein by reference].

#10.26 Albemarle Corporation Employee Relocation Policy_[filed as Exhibit 10.33 to the ComppyQ rly..Rport on Form

for the quarter ended June 30, 2008 (No. 1-12658), and incorporated herein by reference].
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#10.27 Albemarle Corporation 2008 Incentive Plan, as amended and restated as ofApijL0,i[filedas Exhibit 10.1 to the

ornpny’s Registration Statement on Form S-B (No. 333-166828) filed on May 14, 2010, and incorporated herein by
reference].

#10.28 Amended and Restated Albemarle Corporation Executive Deferred Compensation Plan, eLective as of January 1, 2013
[filed as Exhibit 10.23 to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,..2fl14
(No. 1-12658), and incorporated herein by reference].

#10.29 First Amendment to IIe Albemarle Corporation Executive Deferred Compensation Plan, dated as of November 14,2014
[filed as Exhibit 10.24 to IIe Compny’s Annual Report on Form 10-K for the fiscal year ended December 31,2014
(No. 1-12658), and incorporated herein by reference].

#10.30 Second Amendment to the Albemarle Corporation Executive Deferred Compensation Plan, dated as of Februaryj2,
j[ffied as Exhibit 10.28 to IIe Compjy’s Annual Report on Form 10-K for the fiscal year ended December 31,
2Qi..(No. 1-12658), and incorporated herein by reference].

#10.31 Third Amendment to IIe Albemarle Corporation Executive Deferred Compensation Plan, dated as of Ju1y...j,2Qj..
[filed as Exhibit 10.29 to the Compny’s Annual Report on Form 10-K for the fiscal year ended December 31,2.i
(No. 1-1265 B), and incorporated herein by reference]

#10.32 Fourth Amendment to the Albemarle Corporation Executive Deferred Compensation Plan, dated as of December 17,
2.i..[ffied as Exhibit 10.30 to IIe Compy’sAnnual Report on Form 10-K for the fiscal year ended December 31,
2j,j(No. 1-12658), and incorporated herein by reference]

#10.33 Fiifih Amendment to the Albemarle Corporation Executive Deferred Compensation Plan, dated as of March 31,2017
[filed as Exhibit 10.38 to the Compy’s Annual Report on Form 10-K for the fiscal year ended December 31,2.iZ
(No. 1-12658), and incorporated herein by reference]

#10.34 Sixth Amendment to the Albemarle Corporation Executive Deferred Compensation Plan, dated as of July...,.2i.L[(jj.ed
as Exhibit 10.39 to the Compy’s Annual Report on Form 10-K for IIe fiscal year ended December 31, 2017 (UoJz

and incorporated herein by reference]

#10.35 Seventh Amendment to the Aihemarle Corporation Executive Deferred Compensation Plan, dated as of November 9,
2.iL[ffied as Exhibit 10.40 to the Compy’s Annual Report on Form 10-K for the fiscal year ended December 31,
2Q1Z..(No. 1-12658), and incorporated herein by reference]

#10.36 Albemarle Corporation 2017 Incentive Plan,..gptedMayjj2[filed as Appendix A to IIe Compy’s Definitive

Etu Statement filed on March 30,2017, and incorporated herein by reference]

#10.37 Albemarle Corporation Compensation Recoupment and Forfeiture Policy eLective July 10, 2017[filed as Exhibit 10.1

to theCompnyQptjerly...porton Form 10-Q for the quarter ended June30,jL(No. 1-12658), and incorporated
herein by reference]

#10.38 Form of letter agreement dated February,2018 between the Compyand each of Luther C. lGssam,j3 Karen

Narwold, Scott Tozier and Donald J. LaBauve,Ji[filed as Exhibit 10.43 to the Compy’s Annual Report on Form 10-

K for the fiscal year ended December 31,.2Q1L(No. 1-12658), and incorporated herein by reference]

Credit Agreement, dated as of June 21, 2018,among Albemarle Corporation, Albemarle Global Finance Comppy...
and Albemarle Europe SPRL, as borrowers, certain of the Compny’s subsidiaries IIat from time to time becomepj
thereto, the several banks and other financial institutions as may from time to time become parties thereto, and Bank of

America,j,as Administrative Agent and Swing Line Lender[filed as Exhibit 10.1 to theCompyQply.
gport on Form 10-Q.(No. 1-12658) filed on Augus,2j,and incorporated herein by reference]

j4 Asset Sale and Share Subscription Agreement, dated December 14, 2018, by and among Albemarle Corporation,
Albemarle Wodgi .Ptyjald, a wholly-owned subsidiary of Albemarle Corporation, Mineral Resources Limited and

[pgina Lithium Pty Ltd, a wholly-owned subsidiary of Mineral Resources Limited [filed as Exhibit 10.41 to the

Copay’sAnnual Report on Form 10-K for the fiscal year ended December 31,.2jI(No. 1-12658), and incorporated
herein by reference]
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10.41 Form of Wodoina Joint Venhire Aorsmsnsliv and

10.42

10.43

reference].

Wndc’ina T Pu ltd 0--—--rla-‘-—‘-Pty Ltd and

Form of MRL Kemerton Asset Sale Agreement among3gina LiIIium Ptyj,Albemarle WodgjojEyj4Mineral
Resources Limited, Albemarie LiIIium Pty Ltd and the Compy_[filed as Exhibit 10.3 to IIeComppy.Qly.
Report on Form 10-Q(No. 1-12658) filed on Augi2,2019, and incorporated herein by reference]

10.45 Form of break fee letter, dated August 1, 2019, between the Comp.yand Mineral Resources Limited[flied as Exhibit
10.4 to IIe Company..Quarterly Report on Form 10-QJNo. 1-12658) ffied onAugL,Qj9,and incorporated herein

by reference].

fl4 syndicated Faci1itygreement, dated as of Albemarle Corporation, Albemarle Finance

p.yfrj,Albemarle New Holding GmbH, Albemarle Wodgjnfly..Li,IIe Lenders Party OEereto and JPMorg
Chase Bank, NA., as AdministrativeAgj[ffied as Exhibit 10.1 to the Compjy artgr1y.gpnrt on Form 10-Q
(No. 1-12658) filed on November 6,2019, and incorporated herein by reference]

10.47 First Amendment to Credit Agreement, dated as of Aibemarle Corporation, Albemarle Europe
RL the LenderspjJy thereto, and Bank of America,NA., as Administrative Agent for IIe Lenders[filed as Exhibit
10.2 to IIe CompanyQuarterly Report on Form 10-QJNo. 1-12658) filed on November 6,2Qj,and incorporated
herein by reference]

J&4 MARBL Joint Venture Agreement, datedAugjj,Qj, ongjgioa Lithium PtyjJ4, Albemarle WodginaPty

10.49

kid. and MARBL Lithium Operations[filed as Exhibit 10.3 to the Comp y..Quarterly.porton Form 10-Q.(pJ.
12658) filed on November 6,2019, and incorporated herein by reference]

Amendment Deed to Asset Sale and Share Subscription Agreement and MRL Kemerton ASA, dated August 1, 2019,
Lithium Pty Ltd, AlbemarleWodg[pity.fl4, Mineral Resources Limited, Albemarle Corporation,..an

Albemarle LithiumPty_jjj[ffied as Exhibit 10.4 to the Compeny.jQuejierly..Report on Form 10-QJNo. 1-12658)jfred
on November 6,.flj9, and incorporated herein by reference].

10.50 Second Amendment to Credit Agreement, dated as of Mayjj,Q,among Aibemarle Corporation, Albemarle Europ&
S1RT. sh tr nartv t’-——- and Bank nf Amrira N A a --‘—-‘-nAnans Air slip t.pndprc rf:l_

.

.--.- fleletu, ._...... ...,
.._ .ttULIIILIJSLLPUVL LAItU P5 OEA1I1UIS

10.1 to IIe Comp.jyQp terly_port on Form 10-QJNo. 1-12658) filed on Ma and incorporated herein

by reference],

10.51 First Amendment to Syndicated Facility Agreement, dated as of Mayjj,2,among Albemarle Corporation,
Aibemarle Finance Compy..y,,Albemarie New Holding GmbH, Albemade Wodgjnity..j,,the Lenders Party
OEereto and JPMorgan Chase Bank, NA., as AdministrativeAg[filed as Exhibit 10.2 to the

Report on Form 10-Q(No. 1-12658) filed on Mayjj,,and incorporated herein by reference],

#10.52 Executive Employment Agreement wiII J. Kent Masters, dated April 20, 2020 [filed as Exhibit 10.3 to the Company’s

ulunul,.
,._,

.1iUtII1d. /VUI%iiit..

Wpgina Lithium Operations Pty.flj[filed as Exhibit 10.42 to the Compy’s Annual Report on Form 10-K for IIe

fjQal year ended December 31, 2018 (No. 1-12658), and incorporated herein by reference],

Form of Letter Agreement, dated June 13, 2019, among Wodgina Lithium Ptyj,Albemarle WodginaPtyLtd,
Mineral Resources Limited and the Compjiy_[filed as Exhibit 10.1 to theCompny.jQpierly..frgport on Form 10-Q
(No. 1-12658) filed on August 7, 2019, and incorporated herein by reference].

Form of Amendment Deed to Asset Sale and Share Subscription Agreement, dated
Lithium Pty Ltd. Albemade Wodgjnj.Etyj44, Mineral Resources Limited and IIe Compy_[filed as Exhibit 10.2 to the

prnpny.1Quuerly...Reporton Form 10-Q(No. 1-12658) filed on August 7, 2019, and incorporated herein by

Querierly...lieport on Form 10-Q(No. 1-12658) tiled on May 11, 21)20, and incorporated herein by reference].
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#10.53 ge in Control Agreement with J. Kent Masters, datedAfi.2_0,2020[ffied as Exhibit 10.4 to the Comy.
Qiirierly Report on Form 10-Q(No. 1-12658) filed on May 11, 2020, and incorporated herein by reference]

#10.54 Notice of Restricted Stock Unit Award to J. Kent Masters, datedMay,[filed as Exhibit 10.5 to the Compy.
Qf1y_porton Form 10-Q(No. 1-12658) filed on MayjJ.2,and incorporated herein by reference].

#10.55 Second Amendmeot to the Albemarle Corporation 2013 Stock Compensation and Deferral Election Plan for Non

rnpj.pyee Directors[filed as Exhibit 10.1 to the Company.Quarterly Report on Form 10-Q(No. 1-12658) filed on

ABgu,.22,and incorporated herein by reference].

*#10.56 Third Amendment to the Albemarle Corporation 2013 Stock Compensation and Deferral Election Plan for Non

Employee Directors.

*10.57 Second Amendment to Syndicated Facility...greement, dated as of December Albemarle Corporation,
Albemarle Finance CompyY,,Albemarle New Holding GmbH, Albemarle Wodgj.tyji,the Lenders Party.
OEereto and JPMorgan Chase Bank, N.A., as Administrative Ag

Subsidiaries of the Compy

Consent of PricewaterhouseCoopers LLP.

jJ, Certification of Chief Executive Officer pursuant to Rule 13a-15()and 15d-15()of the Securities Exchange Act of

1934, as amended.

.L Certification of Chief Financial Officer pursuant to Rule 13a-15()and 15d-15()of the Securities Exchange Act of

1934, as amended.

32J. Certification of Chief Executive Officer pursuant to 18 U.S.C. 1350, as adoptejpursuant to Section 906 of the

Sarbanes-Oxley Act of 2002.

*32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. 1350, as adopi..pursuant to Section 906 of the Sarbanes

Q[yAct of 2002.

*101 Interactive Data Files (Annual Report on Form 10-K, for the fiscal year ended December 31, 2020, furnished in XBRL

(eXtensible Business Reporting Language)).

Attached as Exhibit 101 to this report are the following documents formatted in XBRL: (i) the Consolidated Statements

of Income for the fiscal years ended December 31, 2020, 2019 and 2018, (ii) the Consolidated Statements of

Comprehensive Income for the fiscal years ended December 31, 2020, 2019 and 2018, (iii) the Consolidated Balance
Sheets at December 31, 2020 and 2019, (iv) the Consolidated Statements of Changes in Equity for the fiscal years ended
December 31, 2020, 2019 and 2018, (v) the Consolidated Statements of Cash Flows for the fiscal years ended

December 31, 2020, 2019 and 2018 and (vi) IIe Notes to Consolidated Financial Statements.

# Management contract or compensatory plan or arrangement.
* Included with this filing.

Item 16. Form 10-K Summary.

NONE
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.

SIGNATURES

Pursuant to IIe requirements of Section 13 or 15(d) of IIe Securities Exchange Act of 1934, IIe registrant has duly caused IIis report to be signed on

its behalf by the undersigned IIereunto duly auIIorized.

ALnEMARLE CORPORATION

(Registrant)

By: /si J. KENT MASTERS

(J. Kent Masters)

Chairman, President and Chief Executive Officer

Dated: February 19, 2021

Pursuant to IIe requirements of IIe Securities Exchange Act of 1934, IIis report has been signed below by IIe following persons on behalf of IIe

registrant and in IIe capacities indicated as of February 19, 2021.

_______________________________________________

Chairman, President and Chief Executive Officer (principal executive

officer)

_____________________________________________________

Executive Vice President, Chief Financial Officer (principal financial

officer)

Vice President, Corporate Controller and Chief Accounting Officer (principal accounting
officer)

Director

TitleSignature

/S/ J. KENT MASTERS

(J. Kent Masters)

/5/ Scon A. T0zIER
.

(Scott A. Tozier)

/5/ JOHN C. BARIcHIVIcH III

(John C. Barichivich III)

/5/ M. LAURIE BRLAS

(M. Laurie Brlas)

/si LUOEER C. KISSAM IV

(Luther C. Kissam IV)

/5/ GLENDA J. MINOR

(Glenda J. Minor)

/SI JAMES J. O’BRiEN

(James J. O’Brien)

/Si DIAJUVIUID B. O’CONNELL

(Diarmuid B. O’Connell)

/5/ DEAN L. SEAVERS

(Dean L. Seavers)

/si GERALD A. STEINER

(Gerald A. Steiner)

/5/ HOLLY A. VAN DEURSEN

(Hofry A. Van Deursen)

/si ALEJANDRO D. WOLFF

(Alejandro 0. Wolff)

Director

Director

Director

Director

Director

Director

Director

Director
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Exhibit 10.56

THIRD AMENDMENT TO THE

ALBEMARLE CORPORATION

2013 STOCK COMPENSATION AND DEFERRAL ELECTION

PLAN
.

FOR NON-EMPLOYEE DIRECTORS

In accordance wiII Article 12 of IIe Albemarle Corporation 2013 Stock Compensation and Deferral Election

Plan for Non-Employee Directors, as amended January 1, 2020 (IIe Plan”), the Plan is hereby amended as fofrows:

1. Section 1.1 is amended by adding “or IIe ‘Corporation’ “immediately after the ‘Company’ .“

2. Section 2.10 is amended in its entirety to read as follows:

“2.10 ‘Cash Compensation’ means a Director’s Chair Fee and Retainer Fee for the Compensation
Year, which fees are paid on a quarterly basis. With respect to the Lead Independent Director or

Non-Executive Chairman (“NEC”) of the Board, Cash Compensation shall also include additional

fees paid to them for services rendered as the Lead Independent Director or NEC of the Board.”

3. Section 2.12 is amended in its entirety to read as follows:

“2.12 ‘Chair Fee’ means that portion of a Director’s Cash Compensation IIat is fixed and paid for

service as a Chair of the Audit and Finance Committee, the Capital Investment Committee, the

Executive Compensation Committee, the Health Safety and Environment Committee or the

Nominating and Governance Committee of the Board.”

4. Section 2.20 is amended in its entirety to read as follows:

“2.20 ‘Deferral Election Form’ means any instrument, whether in paper, electronic or such other

form or manner prescribed by the Administrator, governed by the provisions of Article 7 of IIis

Plan, including die portion that is the Distribution Election Form and the related Beneficiary

Designation Form that applies to all of that Director’s Deferred Benefits under the Plan.”
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5. Section 2.24 is amended by replacing IIe last sentence IIerein in its entirety witll IIe following new

sentence:

A Deferred Cash Account will be credited periodically wiII amounts based upon Directed

Investments, pursuant to Section 7.3(b) of IIis Plan.”

6. Section 2.30 is amended in its entirety to read as follows:

2.3O Retainer Fee’ means IIat portion of a Director’s Cash Compensation IIat is fixed

and paid wiIIout regard to attendance at meetings, other than Chair Fees.”

7. Section 2.41 is deleted in its entirety.

8. Article 2 is amended to alphanumerically re-order and re-number each section therein.

9. Section 5.1 is amended in its entirety to read as follows:

5.1 Eligibility. Each Director of the Corporation on the Effective Date of the Plan or who

thereaifier becomes a Director of the Corporation shall be eligible to participate in the Plan until the

Director is no longer serving as a non-employee director of the Corporation.”

10. Section 7.3 is amended in its entirety to read as follows:

7.3 Deferred Cash Beneffits.

(a) Deferred Cash Benefits will be set up in a Deferred Cash Account for each Director and

credited with earnings and losses based on the experience of Directed Investments pursuant to

subparagraph (b)(i) of this Section 7.3. Deferred Cash Benefits are credited to the applicable
Director’s Deferred Cash Account as of the day they would have been paid but for the deferral.

(b) (i) Pursuant to Directed Investments, each Director shall complete a portfolio allocation form

electing from among a series of hypothetical investment options designated by the Administrator

into which the Deferred Cash Benefits shall be credited. The performance of a Director’s Deferred

Cash
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Benefits shall be measured based upon the investment options selected. A Director’s Deferred Cash

Benefits shall be credited with such hypothetical crediting rates calculated aifier any investment

managers’ and other applicable expenses have been deducted. Investment options may be changed at

such times and in IIe form and manner prescribed by the Administrator, with such form and manner

typically being an on-line election made via a third party record keeper’s secure website. Except as

oIIerwise determined by the Administrator, revised or changed investment elections shall be

eLective consistent with the timing disclosed on the third party record keeper’s secure website,

typically by the next business day provided IIat the election is properly made before any stated

deadlines. Directors’ Deferred Cash Benefits shall be credited daily with investment gains and losses

as if such Benefits were invested in one or more of the Plan’s investment options, as selected by the

Director, less administrative charges applied against the particular investment options. To the extent

a Director fails to make an election pursuant to this subparagraph (ii), the Director shall be deemed

to have elected that all Deferred Cash Benefits be invested in the investment option IIat constitutes

the applicable default investment alternative as designated by the Administrator.

(ii) Interest, earnings and losses shall accrue through the latest date administratively practicable

preceding the date of distribution of a Deferred Cash Benefit, which date is referred to in IIis Plan as

the Cash Distribution Date.”

11. Section 7.4(c) of IIe Plan is amended in its entirety to read as follows:

Directors may exercise a one-time election to transfer some or all of IIe amounts deferred

in IIeir Deferred Stock Accounts to Deferred Cash Accounts which shall IIereafter accrue

value as Directed Investments pursuant to Section 7.3(b), provided, IIat, IIe one-time

election right under IIis Section 7.4(c) shall be available only if (i) at IIe time of such

election, IIe Director has completed 5 or more years of service on IIe Board, (ii) IIe

Director shall satisfy IIe Company’s stock holding requirements IIen in effect following
such transfer, and (iii) IIe Director’s election is made during an open window period as

defined in IIe Company’s Insider Trading Policy.”
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12. OEe Plan is amended to replace all references IIerein to subparagraphs‘(b)(ii)” and ccc4(iii) of Section

.7.3 wiII references to subparagraphs‘(b)(i)” and 1b)(ii)” of Section 7.3, respectively.

13. OEe first paragraph of Section 8.1(c) is amended in its entirety to read as follows:

“(c) Unless oIIerwise specified in a Director’s Distribution Election Form, any lump sum payment
will be paid or installment payments will begin to be paid on the February 15th of the year following
IIe earlier of the year in which the Director reaches age sixty-five and the year in which the Director

Terminates. For distributions that would automatically be caused under IIe preceding sentence by a

Director’s Termination (other IIan due to deaII or Disability) or for distributions that would

oIIerwise automatically begin because a Director reaches age sixty-five, IIe Director may elect on

their Distribution Election Form that payments are to begin:

(i) on IIe February 15th of the year following the year in which they Terminate, wiIIout regard to

their age; or

(ii) on IIe February 15th of the year following IIe later of IIe year in which they Terminate and

the year in which they attain a specified age; or

(lii) on the February 15II of the year following the year in which they attain a specified age,

regardless of when they Terminate.

14. The Plan is amended to replace all references therein to his or her” with their” and all references IIerein

to OEe or she” with cIIey
,
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IN WITNESS WHEREOF, the Corporation by its duly authorized oLicer and wiII its seal affixed, has caused

IIese presents to be signed as of IIis 4th day of December, 2020.

ALBEMARLE CORPORATION

By: /si Karen G. Narwold

Karen G. Narwold

Executive Vice President, Chief Administrative Officer, General

Counsel and Corporate Secretary
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Exhibit 10.57

AMENDMENT AND RESTATEMENT AGREEMENT, dated as of December 15, 2020 (this
Agreement”), among ALBEMARLE CORPORATION, a ‘Virginia corporation (the‘QQpany”), ALBEMARLE

FINANCE COMPANY B.V., a besloten vennootschap organized under the laws of the NeIIerlands, with its official

seat in Amsterdam, IIe Netherlands, and registered with the Dutch Chamber of Commerce under number 71812075

(‘Albemarle Finance”), ALBEMARLE NEW HOLDING GMBH, a Gesellschaft mit beschrdnkter Haftung
incorporated under IIe laws of the Federal Republic of Germany(“Albemarle Germany” and, together with the

Company, IIe Borrowers”),ALBEMARLE WODGINA PTY LTD (ACN 630 509 303), a proprietary limited

company incorporated under the laws of Australia(“Albemarle Wodgj”), the LENDERS party hereto and

JPMORGAN CHASE BANK, N.A., as Administrative Agent.

.

RECITALS

WHEREAS, reference is made to the Syndicated Facility Agreement dated as of August 14, 2019 (as heretofore amended,
the Existing Credit Agreement”),among IIe Borrowers, Albemarle Finance, Albemarle Wodgina, the Lenders party thereto (IIe ‘Txisting
Lenders”)and JPMorgan Chase Bank, N.A., as administrative agent; and

WHEREAS, the Company has requested (a) the establishment on the Restatement Effective Date of Tranche 2 Commitments

in an aggregate amount of $500,000,000, (b) the extension of IIe final scheduled maturity applicable to the Loans under the Existing Credit

Agreement outstanding on the Restatement Effective Date (IIe “Existing Loans”) from April 19, 2021 to April 19, 2023 and (c) the

amendment and restatement of the Existing Credit Agreement to be in the form of the Restated Credit Agreement, and each of the Existing
Lenders and IIe Tranche 2 Lenders have agreed to such amendments, all on the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the agreements contained herein, and for oIIer good and valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as fofrows:

SECTION 1. Definitions.Capitalized terms used but not otherwise defined herein (including in the recitals hereto) have

the meanings assigned to them in IIe Existing Credit Agreement or IIe Restated Credit Agreement, as applicable. The Existing Credit

Agreement and IIe Restated Credit Agreement are sometimes collectively referred to as the “Credit Agreement”.

SECTION 2. Amendment and Restatement of Existing Credit Agreement.

(a) Effective as of the Restatement Effective Date, (i) the Existing Credit Agreement (excluding, except as set forII

below, the Schedules and Exhibits thereto, each of which shall, except as set forII below, remain as in effect immediately prior to the

Restatement Effective Date) is hereby amended and restated to be in the form attached as Exhibit I hereto (IIe Existing Credit Agreement, as

so amended and restated, being referred to as the “Restated Credit Agreement”),and (ii) each of Albemarle Finance and Albemarle Wodgina
shall cease to be a party to, and shall cease to have any rights, benefits or privileges under, or to be subject to any obligations under, the

Restated Credit Agreement.

(b) Effective as of the Restatement Effective Date, Schedule 2.01 to the Existing Credit Agreement is hereby amended

and restated to be in the form of Schedule 2.01 to the Restated Credit Agreement.



(c) Effective as of the Restatement Effective Date, each of Exhibits A, B, C and D to the Existing Credit Agreement is

hereby amended and restated to be in the form of Exhibits A, B, C and D, respectively, to the Restated Credit Agreement.

SECTION 3. Redesignation of Existing Loans as Tranche 1 Loans; Tranche 2 Commitments.On the terms set forth herein

and in the Restated Credit Agreement, and subject to the conditions set forth herein, on and as of the Restatement Effective Date:

(a) the Existing Loans of each Existing Lender shall be redesignated as, and shall continue to be outstanding under the

Restated Credit Agreement as, IIe Tranche 1 Loans of such Existing Lender in the same principal amount and currency, to the same

Borrower and of IIe same 7ype (and, in IIe case of the Existing Loans IIat are Eurocurrency Rate Loans, for the same Interest Period), as

such Existing Lender’s Existing Loans immediately prior to the Restatement Effective Date; and

(b) each Person whose name is set forth on Schedule 2.01 to IIe Restated Credit Agreement (collectively, the Tranche 2

Lenders”)shall have a Tranche 2 Commitment in the amount set forth opposite such Tranche 2 Lender’s name on such Schedule.

The terms of the ifianche 1 Loans shall be as set forth in the Restated Credit Agreement, and on and as of the Restatement Effective Date,

each Lender holding a Tranche 1 Loan shall be referred to as a W•j7ranche 1 Lender” and shall continue to be a party to, and a Lender” under,

the Restated Credit Agreement and shall have all the rights, benefits and privileges of, and shall be subject to all the obligations of, a

‘Tranche 1 Lender” and a ‘Lender” under the Restated Credit Agreement. The terms of the Tranche 2 Commitments, and IIe Tranche 2

Loans made thereunder, shall be as set forth in the Restated Credit Agreement, and on and as of the Restatement Effective Date, each Lender

holding a Tranche 2 Commitment or a Tranche 2 Loan shall be referred to as a Tranche 2 Lender” and shall be a party to, and a BLender”

under, the Restated Credit Agreement and shall have all the rights, benefits and privileges of, and shall be subject to all IIe obligations of, a

Tranche 2 Lender” and a Lender” under IIe Restated Credit Agreement.

SECTION 4. Effectiveness.This Agreement shall become effective, as of IIe date first written above, on the first date (the
Restatement Effective Date”) on which each of the following conditions shall have been satisfied:

(a) The Administrative Agent shall have executed a counterpart of this Agreement and shaft have received from each of

IIe Borrowers, Albemarle Finance, Albemarle Wodgina, IIe Existing Lenders and the Tranche 2 Lenders a counterpart of this

Agreement signed on behalf of such Person (which, subject to Section 11.22 of the Restated Credit Agreement, may include any

Electronic Signatures transmitted by fax, emailed .pdf or any other electronic means that reproduces an image of an actual executed

signature page).

(b) The Administrative Agent shall have received the following, each of which shall be originals or facsimiles (followed

promptly by originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing Borrower, each

dated IIe Restatement Effective Date (or, in the case of certificates of Governmental Authorities, a recent date before the

Restatement Effective Date) and each in form and substance reasonably satisfactory to the Administrative Agent:

(i) Notes executed by IIe Borrowers in favor of each Tranche 2 Lender requesting a Note;
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(ii) copies of the Organization Documents of each Borrower certified to he true and complete as of a recent date

by the appropriate Governmental AuIIority of the state or other jurisdiction of its incorporation or organization, where

applicable or unless otherwise approved by the Administrative Agent, and certified by a director, secretary or assistant

secretary of such Borrower to be true and correct as of the Restatement Effective Date;

(iii) such certificates of resolutions or other action, incumbency certificates and/or other certificates of

Responsible Officers of each Borrower as IIe Administrative Agent may reasonably require evidencing IIe identity,
auIIority and capacity of each Responsible Officer thereof authorized to act in connection with this Agreement, the Restated

Credit Agreement and IIe other Loan Documents to which such Borrower is a party;

(iv) such documents and certifications as IIe Administrative Agent may reasonably require to evidence that each

Borrower is duly incorporated or organized, and that each Borrower is validly existing, in good standing and qualified to

engage in business in its state of incorporation or organization; and

(v) a certificate signed by a Responsible Officer of the Company certifying that (A) IIe representations and

warranties of the Borrowers contained in Section 5 hereof are true and correct in all material respects (in the case of any

representation and warranty qualified by materiality or Material Adverse Effect in the text thereof, in all respects) on and as

of the Restatement Effective Date, except to the extent that such representations and warranties specifically refer to an earher

date, in which case certifying that they are true and correct in all material respects (in the case of any representation and

warranty qualified by materiality or Material Adverse Effect in the text thereof, in all respects) as of such earlier date, and

(B) no Default exists.

(c) The Administrative Agent shall have received written opinions (addressed to IIe Administrative Agent and the

Lenders and dated the Restatement Effective Date) of (i) Shearman and Sterling LLP, New York counsel for the Borrowers,

(ii) Troutman Sanders LLP, Virginia counsel for the Company, and (iii) Shearman & Sterling LLP, German counsel for Albemarle

Germany, in each case in form and substance reasonably satisfactory to the Administrative Agent. The Borrowers hereby request
such counsel to deliver such opinions.

(d) To the extent reasonably requested by any Lender at least 10 days prior to the Restatement Effective Date, the

Borrowers shall have provided to such Lender the documentation and other information so requested in connection with applicable
“know your customer” and anti-money-laundering rules and regulations, including the PATRIOT Act, in each case at least five days
prior to IIe Restatement Effective Date.

(e) At least five days prior to the Restatement Effective Date, if any Borrower qualifies as a “legal entity customer”

under the Beneficial Ownership Regulation, such Borrower shall deliver a Beneficial Ownership Certification in relation to such

Borrower.

(f) The Company shall have paid all agreed fees due and payable to each Lender executing IIis Agreement and to

JPMorgan Chase Bank, N.A., and shall have reimbursed the Administrative Agent for all reasonable attorneys’ fees reimbursable by
the Company pursuant to the Restated Credit Agreement to the extent invoiced at least two Business Days prior to the Restatement

Effective Date.
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SECTION 5. presentations and Warranties.Each Borrower represents and warrants as follows:

(a) It has taken all necessary action to authorize the execution, delivery and performance of this Agreement.

(b) This Agreement has been duly executed and delivered by such Borrower (and, in the case of the representation and

warranty made by the Company, by each of Albemarle Finaiwe and Albemarle Wodgina) and constitutes the legal, valid and binding
obligations of such Person, enforceable against such Person in accordance wiII its terms, except as such enforceability may be

subject to (i) applicable Debtor Relief Laws, (ii) fraudulent transfer or conveyance laws, and (iii) general principles of equity

(regardless of whether such enforceability is considered in a proceeding at law or in equity).

(c) No consent, approval, authorization or order of, or filing, registration or qualification with, any court or

Governmental Authority or IIird party is required in connection with IIe execution, delivery or performance by such Borrower of

this Agreement, except for those the failure to obtain, occur or make would not reasonably be expected to have a Material Adverse

Effect.

(d) The execution and delivery of this Agreement does not (i) violate, contravene or conflict with any provision of its

Organization Documents or (ii) violate, contravene or conflict with any Laws applicable to it, except in IIe case of clause (ii), to the

extent that it would not reasonably be expected to have a Material Adverse Effect.

(e) After giving effect to this Agreement, (i) the representations and warranties set forII in Article VI of the Restated

Credit Agreement are true and correct in all material respects (in the case of any representation and warranty qualified by materiality
or Material Adverse Effect in the text thereof, in all respects), except to the extent that such representations and warranties

specifically refer to an earlier date, in which case such representations and warranties are true and correct in all material respects (in
the case of any representation and warranty qualified by materiality or Material Adverse Effect in the text IIereof, in all respects) as

of such earlier date, and (ii) no Default exists.

SECTION 6. Effect of this Agreement.(a) Except as expressly set forII herein, IIis Agreement shall not by implication or

otherwise limit, impair, constitute a waiver of, or otherwise affect the rights and remedies of the Administrative Agent or any Lender under

the Credit Agreement or any other Loan Document, and shall not alter, modify, amend or in any way affect any of the terms, conditions,

obligations, covenants or agreements contained in the Credit Agreement or any other Loan Document, all of which are ratified and affirmed

in all respects and shall continue in full force and effect. Nothing herein shall be deemed to entitle any Borrower to any other consent to, or

any other waiver, amendment, modification or other change of, any of the terms, conditions, obligations, covenants or agreements contained

in the Credit Agreement or any other Loan Document in similar or different circumstances.

(b) On and after the Restatement Effective Date, each reference in the Credit Agreement to “this Agreement”, “herein”,

“hereunder”, “hereto”, “hereof” and words of similar import shall, unless IIe context otherwise requires, refer to the Restated Credit

Agreement, and each reference to IIe Credit Agreement in any other Loan Document shall be deemed to be a reference to the Restated Credit

Agreement. This Agreement shall constitute a “Loan Document” for all purposes of the Credit Agreement and the other Loan Documents.
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SECTION 7. Counterpar.This Agreement may be executed in any number of counterparts (and by different parties
hereto in different counterparts), each of which when so executed and delivered shall be an original, but all of which shall constitute one and

IIe same instrument. Delivery of an executed counterpart of this Agreement that is an Electronic Signature transmitted by fax, emailed .pdf
or any other electronic means IIat reproduces an image of an actual executed signature page shall be effective as delivery of a manually
executed counterpart of this Agreement.

SECTION 8. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN

ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK (OTHER THAN THOSE CONFLICT OF LAW RULES THAT

WOULD DEFER TO THE SUBSTANTIVE LAWS OF ANOTHER JURISDICTION).

SECTION 9. Successors and Assig!3.This Agreement shall be binding upon and inure to the benefit of the parties hereto

and their respective successors and permitted assigns.

SECTION 10. Heading.The headings of the sections hereof are provided for convenience only and shall not in any way

affect the meaning or construction of any provision of this Agreement.

SECTION 11. Severability.. If any provision of this Agreement is held to be illegal, invalid or unenforceable, (a) the

legality, validity and enforceability of IIe remaining provisions of this Agreement shall not be affected or impaired thereby and (b) the parties
shall endeavor in good faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions IIe economic effect

of which comes as close as possible to that of the illegal, invalid or unenforceable provisions. The invalidity of a provision in a particular
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

SECTION 12. jflQrporation by Reference.The provisions of Sections 11.18(b), 11.18(c), 11.18(d), 11.19, 11.22 and 11.24

of IIe Restated Credit Agreement are hereby incorporated by reference as if set forth in full herein, mutatis mutandis.

[remainder of page intentionally leifi blank] .
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Each of the parties hereto has caused a counterpart of this Agreement to be duly executed and delivered as of IIe date first above

written.

ALBEMARLE CORPORATION

by
/si Karen G. Narwold

Name: Karen G. Narwold

Title: Executive Vice President, Chief Administrative Officer,
General Counsel and Corporate Secretary

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



Signed by the attorney for and on behalf of

ALBEMARLE WODGINA PTY LTD in accordance

with Section 127 of the Corporations Act 2001

/si Karen G. Narwold /si Scott A. Tozier

Signature of Director Signature of Director

Karen G. Narwold Scott A. Tozier

Name of Director (print) Name of Director (print)

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



ALBEMARLE FINANCE COMPANY B.V.

by
/si Adriaan Quist

Name: Adriaan Quist
Title: Managing Director

ALBEMARLE NEW HOLDING GMBH

by
/si Nicolas Roessler

Name: Nicolas Roessler

Title: Managing Director

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



:he

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: BANK OF AMERICA, N.A.

by: /si Mukesh Singh
Name: Mukesh Singh
Title: Director

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: HSBC Bank USA, National Association

by: /si Peggy Yip
Name: Peggy Yip
Title: ‘Vice President

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: Mizuho Bank, Ltd.

by: /si Donna DeMegistris
Name: Donna DeMegistris
Title: Authorized Signatory

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: MUFG Bank, Ltd.

by: /si Mark Maloney
Name: Mark Maloney
Title: Authorized Signatory

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: Sumitomo Mitsui Banking Corporation

by: /sI Jun Ashley
Name: Jun Ashley
Title: Director

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: U.S. BANK NATIONAL ASSOCIATION

by: /si Mark Irey
Name: Mark Irey
Title: ‘Vice President

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



Banco Santandor, S.A., New York Branch, as Lender to Tranche 2:

SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

by: /si Juan Galan

Name: Juan Galan

Title: Managing Director

/si Rita Walz-Cuccioli

Rita WaIz-Cuccioli

Executive Director

by:
Name:

Title:

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: Truist Bank

by: /si Katherine Bass

Name: Katherine Bass

Title: Director

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



Name of Lender: Credit Suisse AG, New York Branch

SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

by: /si Doreen

Name:

Barr

Doreen Barr

Title: Authorized Signatory

Komal Shah

Authorized Signatory

by: L1 KomalShah

Name:

Title:

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: GOLDMAN SACHS BANK USA

by: /si Jacob Elder

Name: Jacob Elder

Title: Authorized Signatory

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



Santandor Bank, N.A., as a Lender to Tranche 1:

Zara Kamal

‘Vice President

SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OP ALBEMARLE CORPORATION

by:

by:

/si Andres Barbosa

Name: Andres Barbosa

Title: Managing Director

/si Za}a Kamal

Name:

‘ Title:

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: WELLS FARGO BANK, NATIONAL ASSOCIATION

by: /si Nathan R. Rantala

Name: Nathan R. Rantala
.

Title: Managing Director

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



SIGNATURE PAGE TO

AMENDMENT AND RESTATEMENT AGREEMENT

OF ALBEMARLE CORPORATION

Name of Lender: The Northern Trust Company

by: /si Andrew D. Holtz

Name: Andrew D. Holtz

Title: Senior ‘Vice President

ALBEMARLE CORPORATION

AMENDMENT AND RESTATEMENT AGREEMENT



EXHIBIT I

Amended and Restated Credit Agreement

[See Attached]



EXHIBIT I

SYNIMCATED FACILITY AGREEMENT

dated as of August 14, 2019,

as amended and restated as of December 15, 2020,

among

ALBEMARLE CORPORATION,

ALBEMARLE NEW HOLDING GMBH,

THE LENDERS PARTY HERETO

and

JPMORGAN CHASE BANK, N.A.,

as Administrative Agent

JPMORGAN CHASE BANK, N.A.

and

BOFA SECURITIES, INC.,
as Joint Lead Arrangers and Joint Bookrunners

BANK OF AMERICA, N.A.,

as Syndication Agent
HSBC BANK USA, NATIONAL ASSOCIATION,

MIZUHO BANK, LTD.,

MUFG BANK, LTD.,

SUMITOMO MITSUI BANKING CORPORATION,

U.S. BANK NATIONAL ASSOCIATION,

Banco Santander, S.A., New York Branch

and

TRUIST BANK,

as Co-Documentation Agents
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SYNDICATED FACILITY AGREEMENT dated as of August 14, 2019, among ALBEMARLE CORPORATION,
a Virginia corporation (IIetprnpy”), ALBEMARLE NEW HOLDING GMBH, a Gesellschaifi mit beschrdnkter Haftung
incorporated under the laws of IIe Federal Republic of Germany(A1bemarle Germany”), the LENDERS party hereto and

JPMORGAN CHASE BANK, N.A., as Administrative Agent.

RECITALS

OEe Company, Albemarle Germany, certain oIIer Subsidiaries, IIe lenders party thereto and the Administrative

Agent are parties to IIat certain Syndicated Facility Agreement dated as of Angust 14, 2019, as heretofore amended (as so

amended, the Existing$yndicated Facilitygreement”).

Pursnant to the Restatement Agreement, IIe parties IIereto wish to amend and restate IIe Existing Syndicated
Facility Agreement to be, effective as of the Restatement Effective Date, in IIe form of this Agreement.

Accordingly, the parties hereto covenant and agree as follows:

ARTICLE I

Definitions and Accounting Terms

SECTION 1.01. Defined Terms.

As used in IIis Agreement, the following terms shall have IIe meanings set forth below:

cMquisition by any Person means the acquisition by such Person, in a single transaction or in a series of related

transactions, of all or substantially all of the assets of, or of a business unit or division of, anoIIer Person or at least a majority of

the Securities having ordinary voting power for IIe election of directors, managing general partners or the equivalent of another

Person, in each case whether or not involving a merger or consolidation with such other Person and whether for cash, property,

services, assumption of Indebtedness, securities or otherwise.

cMjusted LIBO Rate” means, wiII respect to any LIBOR Borrowing for any Interest Period, an interest rate per

annum (rounded upwards, if necessary, to the next 1/100 of 1%) equal to (a) the LIBO Rate for such Interest Period multiplied by
(b) IIe Statutory Reserve Rate.

tAdministrative Ag” means JPMorgan in its capacity as administrative agent under any of the Loan

Documents, or any successor administrative agent. Unless the context requires otherwise, the term Administrative Agent” shall

include any ALifrate of JPMorgan through which it shall perform any of its obligations in such capacity hereunder.

Administrative Questionnaire” means an Administrative Questionnaire in the form provided by the

Administrative Agent.



“Affected Financial Institution” means (a) any EEA Financial Institution or (b) UK Financial Institution.

“Affiliate” means, with respect to any Person, anoIIer Person that directly, or indirectly through one or more

intermediaries, Controls or is Controlled by or is under common Control with the Person specified. “Control” means the

possession, directly or indirectly, of the power to direct or cause IIe direction of the management or policies of a Person, wheIIer

through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative

thereto. Without limiting IIe generality of IIe foregoing, for purposes of determining Affiliates of a member of IIe Consolidated

Group, a Person shall be deemed to be Controlled by anoIIer Person if such oIIer Person possesses, directly or indirectly, power
to vote 35% or more of IIe Securities having ordinary voting power for IIe election of directors, managing general partners or IIe

equivalent of such Person.

“Agent Parties” has the meaning specified in Section 11.02.

“Aggtgate Commitments” means, at any time, IIe aggregate amount of Commitments of all the Lenders in effect

at such time.

“Agreed Currencies” means Dollars and Euros.

“Agreement” means this Syndicated Facility Agreement.

“Albemarle Finance” means Albemarle Finance Company B.V., a besloten vennootschap organized under IIe laws

of IIe NeIIerlands, wiII its official seat in Amsterdam, the Netherlands, and registered wiII IIe Dutch Chamber of Commerce

under number 71812075.

“Albemarle Germany” has the meaning specified in the preamble hereto.

“Albemarle Wodgjn”means Albemarle Wodgina PTY LTD (ACN 630 509 303), a proprietary limited company

incorporated under IIe laws of Australia.

“Ancillary Document” has the meaning specified in Section 11.22.

“Applicable Foreign Obligor Documents” has the meaning specified in Section 6.19.

“Applicable Rate” means, from time to time, the following percentages per annum, based upon the Debt Rating, as

set forth below:

Pricing Debt Rating Applicable Rate for Applicable Rate for Base

Level S&PlMoody’s/ Fitch Eurocurrency Rate Loans Rate Loans

1 A-/A3/A- or better 1.125% 0.125%

2 BBB+/BaaIIBBB+ 1.250% 0.250%

3 BBB/Baa2IBBB 1.375% 0.375%

2



Pricing Debt Rating Applicable Rate for ‘Applicable Rate for Base
Level S&P/Moody’s/ Fitch Eurocurrency Rate Loans Rate Loans

4 BBB-/Baa3/BBB- 1.500% 0.500%

5 worse IIan or equal to 1.750% 0.750%

BB+/Bal/BB+

For purposes of IIe foregoing, (a) if each of Moody’s, S&P and Fitch shall have a Debt Rating in effect and IIe

Debt Ratings established by such rating agencies shaft fall wiIIin different Levels in IIe foregoing table, IIe Applicable Rate

shall be based on IIe Level in which two of such Ratings shall fall or, if IIere shall be no such Level, on IIe Level in which IIe

second highest of IIe IIree Debt Ratings shall fall; (b) if only two of S&P, Moody’s and Fitch shaft have Debt Ratings in eLect,
IIen IIe Applicable Rate shall be based on IIe Level in which IIe higher Debt Rating shaft fail unless one of such Debt Ratings is

two or more Levels lower IIan IIe oIIer, in which case IIe Applicable Rate shall be based on IIe Level next above IIat of the

lower of the two Debt Ratings; (c) if only one of S&P, Moody’s and Fitch shall have a Debt Rating in effect, IIen IIe Applicable
Rate shall be based on the Level next below IIat in which such Debt Rating shall fall; and (d) if none of Moody’s, S&P and Fitch

shall have a Debt Rating in effect, then the Applicable Rate shall be based on Level 5. If IIe rating system of S&P, Moody’s or

Fitch shall change, the Company and the Lenders shail negotiate in good faith to amend this definition to reflect such changed
rating system and, pending the effectiveness of any such amendment, the Applicable Rate shall be determined as provided above

as if the aLected rating agency did not have a Debt Rating in eLect. For the avoidance of doubt, Level 1 in the table above is the

highest” Level and Level 5 is IIe lowest” Level.

Each change in the Applicable Rate, if any, resulting from a publicly announced change in a Debt Rating shall be

effective, in the case of an upgrade, during IIe period commencing on the date of delivery by IIe Company to the Administrative

Agent of notice IIereof pursuant to Section 7.03(c), and ending on IIe date immediately preceding the effective date of IIe next

such change and, in IIe case of a downgrade, during IIe period commencing on the date of the public announcement thereof and

ending on the date immediately preceding the effective date of the next such change.

Determinations by the Administrative Agent of the appropriate Level shall be conclusive absent manifest error.

Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or

(c) an entity or an Affiliate of an entity IIat administers or manages a Lender.
,

Arrang”means JPMorgan and BofA Securities, Inc., in their capacities as joint lead, arrangers and joint
bookrunners for the term loan facility provided for herein.

,

Asignment and Assumpilnu” means an assignment and assumption entered into by a Lender and an Eligible
Assignee (with the consent of any Person whose consent is required by Section 11.07W)), and accepted by the Administrative

Agent, in substantially the form of Exhibit D or any other form (including electronic documentation generated by use of an

electronic platform) approved by the Administrative Agent. ,
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Attributable Principal Amount” means (a) in the case of capital leases, the amount of capital lease obligations
determined in accordance with GAAP, (b) in IIe case of Synthetic Leases, an amount determined by capitalization of the

remaining lease payments IIereunder as if it were a capital lease determined in accordance wiII GAAP, (c) in IIe case of

Securitization Transactions, the outstanding principal amount of IIe financing thereunder, after taking into account reserve

accounts and making appropriate adjustments, as determined by the Administrative Agent in its reasonable judgment and (d) in

IIe case of any Sale and Lease Back Transaction, the present value (discounted in accordance with GAAP at IIe debt rate implied
in the applicable lease) of the obligations of the lessee for rental payments during the term of such lease.

‘Available Tenor” means, as of any date of determination and with respect to the IIen-current Benchmark, as

applicable, any tenor for such Benchmark or payment period for interest calculated with reference to such Benchmark, as

applicable, that is or may be used for determining the length of an Interest Period pursuant to this Agreement as of such date and

not including, for IIe avoidance of doubt, any tenor for such Benchmark that is then-removed fflom the definition of‘Interest

Period” pursuant to Section 3.03WXy).

‘Average COF Rate” has the meaning specified in Section 3.03(a),.
.

‘Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable Resolution

AuIIority in respect of any liability of an ALected Financial Institution.
.

‘Bail-In Legislation” means (a) with respect to any EEA Member Country implementing Article 55 of Directive

2014/59/EU of the European Parliament and of the Council of IIe European Union, the implementing Law for such EEA

Member Country from time to time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the United

Kingdom, Part I of IIe United Kingdom Banking Act 2009 (as amended from time to time) and any oIIer Law applicable in IIe

United Kingdom relating to the resolution of unsound or failing banks, investment firms or oIIer financial institutions or IIeir

aLiiates (other IIan through liquidation, administration or other insolvency proceedings).

Base Rate” means, for any day, a rate per annum equal to IIe greatest of (a) the Prime Rate in effect on such day,
(b) the NYFRB Rate in effect on such day plus 1/2 of 1% per annum and (c) the Adjusted LIBO Rate on such day (or, if such day
is not a Business Day, the immediately preceding Business Day) for a deposit in Dollars wiII a maturity of one month pJ 1%

per annum. For purposes of clause (c) above, the Adjusted LIBO Rate for any day shall be based on IIe applicable Screen Rate at

approximately 11:00 a.m., London time, on such day for deposits in Dollars with a maturity of one month (or, if IIe applicable
Screen Rate is not available for a maturity of one monII with respect to Dollars but is available for periods boII longer and

shorter than such period, the Interpolated Screen Rate as of such time). Any change in the Base Rate due to a change in the Prime

Rate, IIe NYFRB Rate or IIe Adjusted LIBO Rate shall be effective fflom and including IIe eLective date of such change in the

Prime Rate, the NYFRB Rate or the Adjusted LIBO Rate, respectively. If the Base Rate is being used as an alternate rate of

interest pursuant to Section 3.03 (for IIe avoidance of doubt, only until IIe
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Benchmark Replacement has been determined pursuant to Section 3.03(b), IIen, for purposes of clause (c) above, the Adjusted
LIBO Rate shall be deemed to be zero.

‘Base Rate Borrowing” means a Borrowing comprised of Base Rate Loans.

Base Rate Loan” means a Loan that bears interest based on the Base Rate. All Base Rate Loans shall be

denominated in Dollars.

Benchmark” means, initially, Relevant Rate; provided that if a Benchmark Transition Event, a Term SOFR

Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date have occurred with

respect to Relevant Rate or the then-current Benchmark, then aBenchmark means IIe applicable Benchmark Replacement to the

extent that such Benchmark Replacement has replaced such prior benchmark rate pursuant to Section 3.03W)(fl. or Section

aMa(b)II)..

Benchmark Replacement” means, for any Available Tenor, IIe first alternative set forth in the order below that

can be determined by IIe Administrative Agent for the applicable Benchmark Replacement Date; provided that, in the case of

any Loan denominated in Euros, Benchmark Replacement” shall mean the alternative set forth in clause (3) below:

(1) the sum of: (a) Term SOFR and (b) the related Benchmark Replacement Adjustment;

(2) the sum of: (a) Daily Simple SOFR and (b) the related Benchmark Replacement Adjustment;

(3) the sum of: (a) the alternate benchmark rate IIat has been selected by the Administrative Agent and IIe

Company as the replacement for the then-current Benchmark for the applicable Corresponding Tenor giving due consideration to

(i) any selection or recommendation of a replacement benchmark rate or the mechanism for determining such a rate by IIe

Relevant Governmental Body or (ii) any evolving or IIen-prevailing market convention for determining a benchmark rate as a

replacement for the then-current Benchmark for syndicated credit facilities denominated in the applicable Agreed Currency at

such time and (b) the related Benchmark Replacement Adjustment;

provided that, in the case of clause (1), such Unadjusted Benchmark Replacement is displayed on a screen or other

information service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable

discretion; provided further that, solely with respect to a Loan denominated in Dollars, notwithstanding anything to the contrary

in this Agreement or in any other Loan Document, upon the occurrence of a Term SOFR Transition Event, and the delivery of a

Term SOFR Notice, on the applicable Benchmark Replacement Date the Benchmark Replacement” shall revert to and shall be

deemed to be the sum of (a) Term SOFR and (b) the related Benchmark Replacement Adjustment, as set forth in clause (1) of this

definition (subject to the first proviso above).

If the Benchmark Replacement as determined pursuant to clause (1), (2) or (3) above would be less than the Floor,
the Benchmark Replacement will be deemed to be IIe Floor for IIe purposes of this Agreement and IIe other Loan Documents.
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cBenchmark Replacement Adjustment” means, wiII respect to any replacement of IIe IIen-current Benchmark

wiII an Unadjusted Benchmark Replacement for any applicable Interest Period and Available Tenor for any setting of such

Unadjusted Benchmark Replacement:

(1) for purposes of clauses (1) and (2) of IIe definition of Benchmark Replacement”, IIe first alternative set forII

in IIe order below IIat can be determined by IIe Administrative Agent:

(a) IIe spread adjustment, or meIIod for calculating or determining such spread adjustment, (which may be a

positive or negative value or zero) as of IIe Reference Time such Benchmark Replacement is first set for such Interest Period IIat

has been selected or recommended by IIe Relevant Governmental Body for IIe replacement of such Benchmark wiII IIe

applicable Unadjusted Benchmark Replacement for IIe applicable Corresponding Tenor;

(b) IIe spread adjustment (which may be a positive or negative value or zero) as of IIe Reference Time such

Benchniark Replacement is first set for such Interest Period IIat would apply to IIe failback rate for a derivative transaction

referencing IIe ISDA Definitions to be effective upon an index cessation event wiII respect to such Benchmark for die applicable
Corresponding Tenor; and

(2) for purposes of clause (3) of die definition of Benchmark Replacement”, IIe spread adjustment, or mediod for

calculating or determining such spread adjustment, (which may be a positive or negative value or zero) IIat has been selected by
IIe Administrative Agent and die Company for die applicable Corresponding Tenor giving due consideration to (i) any selection

or recommendation of a spread adjustment, or meIIod for calculating or determining such spread adjustment, for IIe replacement
of such Benchmark widi die applicable Unadjusted Benchmark Replacement by die Relevant Governmental Body on die

applicable Benchmark Replacement Date and/or (ii) any evolving or IIen-prevailing market convention for determining a spread
adjustment, or meIIod for calculating or determining such spread adjustment, for the replacement of such Benchmark wiII die

applicable Unadjusted Benchmark Replacement for syndicated credit facilities denominated in die applicable Agreed Currency at

such time;

provided that, in the case of clause (1) above, such adjustment is displayed on a screen or other information

service that publishes such Benchmark Replacement Adjustment from time to time as selected by die Administrative Agent in its

reasonable discretion.
.

aBenchmark Replacement Conforming Chang” means, wiII respect to any Benchmark Replacement, any

technical, administrative or operational changes (including changes to die definition of‘Base Rate”, die definition of Business

Day”, IIe definition of ‘Interest Period”, timing and frequency of determining rates and making payments of interest, timing of

borrowing requests or prepayment, conversion or continuation notices, lengdi of lookback periods, die applicability of breakage
provisions, and other technical, administrative or operational matters) diat IIe Administrative Agent decides may be appropriate
to reflect IIe adoption and implementation of such Benchmark Replacement and to permit die administration diereof by die

Administrative Agent in a manner substantially consistent with market practice (or, if IIe Administrative Agent decides IIat

adoption of any portion of such market practice is not administratively feasible or if die Administrative Agent determines that no

market practice for IIe administration of such Benchmark Replacement exists, in such odier manner of
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administration as the Administrative Agent decides is reasonably necessary in connection with the administration of IIis

Agreement and the other Loan Documents).

Benchmark Replacement Date” means, wiII respect to any Benchmark, the earliest to occur of IIe following
events with respect to such then-current Benchmark:

(1) in IIe case of clause (1) or (2) of the definition of ccBenchmark Transition Event”, the later of (a) IIe date of IIe

public statement or publication of information referenced therein and (b) the date on which the administrator of such Benchmark

(or IIe published component used in the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of

such Benchmark (or such component thereof);

(2) in IIe case of clause (3) of the definition of ‘Penchmark Transition Event”, IIe date of the public statement or

publication of information referenced IIerein; or

(3) in the case of a Term SOFR Transition Event, the date that is 30 days after the date a Term SOFR Notice is

provided to the Lenders and the Company pursuant to Section3.O3WXU).;or

(4) in the case of an Early Opt-in Election, the sixth Business Day after IIe date notice of such Early Opt-in
Election is provided to the Lenders, so long as the Administrative Agent has not received, by 5:00 p.m. (New York City time) on

the fifth Business Day after the date notice of such Early Opt-in Election is provided to the Lenders, written notice of objection to

such Early Opt-in Election from Lenders comprising the Required Lenders.

For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on the same

day as, but earlier than, the Reference Time in respect of any determination, the Benchmark Replacement Date will be deemed to

have occurred prior to the Reference Time for such determination and (ii) the ‘Benchmark Replacement Date” will be deemed to

have occurred in the case of clause (1) or (2) with respect to any Benchmark upon the occurrence of the applicable event or

events set forII therein with respect to all then-current Available Tenors of such Benchmark (or the published component used in

the calculation thereof).

Benchmark Transition Event” means, with respect to any Benchmark, the occurrence of one or more of the

following events with respect to such then-current Benchmark:

(1) a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the

published component used in the calculation IIereof) announcing that such administrator has ceased or will cease to provide all

Available Tenors of such Benchmark (or such component thereof), permanently or indefinitely, provided that, at the time of such

statement or publication, there is no successor administrator that will continue to provide any Available Tenor of such Benchmark

(or such component thereof);

(2) a public statement or publication of information by the regulatory supervisor for the administrator of such

Benchmark (or the published component used in the calculation thereof), the FRB, the NYFRB, an insolvency official with

jurisdiction over the administrator for such Benchmark (or such component), a resolution auIIority with jurisdiction over the
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administrator for such Benchmark (or such component) or a court or an entity wiII similar insolvency or resolution auIIority over

IIe administrator for such Benchmark (or such component), in each case which states IIat IIe administrator of such Benchmark

(or such component) has ceased or will cease to provide all Available Tenors of such Benchmark (or such component thereof)
permanently or indefinitely; provided IIat, at IIe time of such statement or publication, IIere is no successor administrator IIat

will continue to provide any Available Tenor of such Benchmark (or such component IIereof); or

(3) a public statement or publication of information by IIe regulatory supervisor for IIe administrator of such

Benchmark (or IIe published component used in IIe calculation IIereof) announcing IIat all Available Tenors of such Benchmark

(or such component IIereof) are no longer representative.

For IIe avoidance of doubt, a Benchmark Transition Event” wift be deemed to have occurred with respect to any

Benchmark if a public statement or publication of information set forth above has occurred with respect to each then-current

Available Tenor of such Benchmark (or the published component used in the calculation IIereof).

Benchmark Unavailability Period” means, with respect to any Benchmark, IIe period (if any) (x) beginning at the

time that a Benchmark Replacement Date pursuant to clauses (1) or (2) of that definition has occurred if, at such time, no

Benchmark Replacement has replaced such IIen-current Benchmark for all purposes hereunder and under any Loan Document in

accordance with Section 3.03 and (y) ending at IIe time IIat a Benchmark Replacement has replaced such then-current

Benchmark for all purposes hereunder and under any Loan Document in accordance wiII Section 3.03.

Beiieficia1 Ownership Certification” means a certiffication regarding beneficial ownership or control required by
the Beneficial Ownership Regulation.

Beneficia1 Ownership..fregulation” means 31 C.F.R. 1010.230.

Benefit Plan” means (a) an aemployee benefit plan” (as defined in Section 3(3) of ERISA) that is subject to Title

I of ERISA, (b) a plan” as defined in Section 4975 of the Internal Revenue Code or (c) any Person whose assets include (for

purposes of ERISA Section 3(42) or oIIerwise for purposes of Title I of ERISA or Section 4975 of IIe Internal Revenue Code)
IIe assets of any such employee benefit plan” or plan”.

Borrower Materials” has IIe meaning specified in Section 7.02.
!

Borrowers” means the Company and Albemarle Germany.

aBorrowing means Loans of IIe same Class, 1)rpe, in the same currency and to IIe saine Borrower made,

converted or continued on the same date and, in IIe case of Eurocurrency Rate Loans, having the same Interest Period.

Borrowing Minimum” means (a) in the case of a Borrowing denominated in Dollars, $5,000,000 and (b) in the

case of a Borrowing denominated in Euros, C5,000,000.
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Borrowing Mu1tipi” means (a) in IIe case of a Borrowing denominated in Dollars, $1,000,000 and (b) in the

case of a Borrowing denominated in Euros, C1,000,000.

cBusiness Day” means any day that is not a Saturday, a Sunday or any oIIer day on which commercial banks in

New York City are authorized or required by applicable Law to remain closed; provided IIat (a) when used in connection with a

LIBOR Loan, the term Business Day” shall also exclude any day on which banks are not open for dealings in Dofrar deposits in

the London interbank market or any day on which banks in London are not open for general business and (b) when used in

connection with a EURIBOR Loan, the term‘Business Day” shall also exclude any day IIat is not a TARGET Day or on which

banks in London are not open for general business.

linge in Law” means IIe occurrence, aifier the Closing Date, of any of IIe following: (a) the adoption or taking
eLect of any Law, (b) any change in any Law or in IIe administration, interpretation, implementation or application IIereof by
any Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive (wheIIer or not having the

force of law) by any Governmental AuIIority; provided that notwithstanding anything herein to the contrary, (x) IIe Dodd-Frank

Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in

connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International Settlements,
the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory
authorities, in each case pursuant to Basel III, shall in each case be deemed to be a Change in Law”, regardless of IIe date

enacted, adopted, promulgated or issued. !

thfiuige of Control” means an event or series of events by which: (a) any‘person” or ‘group” (as such terms are

used in Sections 13(d),and 14(d). of the Securities Exchange Act of 1934) acquires directly or indirectiy, beneficially or of record,
shares representing more IIan 35% of the aggregate ordinary voting power represented by the issued and outstanding capital
stock of the Company or any Person directly or indirectly Controlling the Company; (b) a majority of the members of the board

of directors or other equivalent governing body of IIe Company cease to be composed of individuals (i) who were members of

that board of directors on IIe Closing Date, (ii) whose election or nomination to that board of directors or equivalent governing

body was approved by individuals referred to in clause (i) above constituting at the time of such election or nomination at least

two-thirds of that board of directors or equivalent governing body or (fin) whose election or nomination to that board of directors

or oIIer equivalent governing body was approved by individuals referred to in clauses (i) and (ii) above constituting at the time of

such election or nomination at least two-IIirds of that board of directors or equivalent governing body; or (c) the Company fails

to directly or indirectly own and control all of the outstanding capital stock (or other equity Securities) of Albemarle Germany.

Class” means when used in reference to (a) any Loan or Borrowing, refers to whether such Loan, or the Loans

comprising such Borrowing, are ‘flanche 1 Loans or Tranche 2 Loans, (b) any Commitment, refers to wheIIer such Commitment

is a Tranche 1 Commitment or a Tranche 2 Commitment and (c) any Lender, refers to whether such Lender has a Loan or

Commitment of a particular Class.
.
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cclosingrwmeans August 14, 2019.

CCOF Rate” has IIe meaning specified in Section 3.03(a),.

Tommitment” means a Tranche 1 Commitment or a Tranche 2 Commitment.

ppy.”has IIe meaning specified in IIe preamble hereto.

tQrnpliance Certificate” means a certificate substantially in the form of Exhibit C.

aConsolidated EBITDA” means, for any period, for IIe Consolidated Group, an amount equal to IIe sum of (a)
Consolidated Net Income for such period pjiE (b) IIe following, in each case (oIIer IIan in IIe case of clause (x) below) to the

extent deducted in calculating such Consolidated Net Income, wiIIout duplication: (i) Consolidated Interest Charges for such

period, (ii) IIe provision for federal, state, local and foreign income taxes payable by the Consolidated Group for such period,

(iii) the amount of depreciation and amortization expense for such period, (iv) non-cash expenses for such period (excluding any

non-cash expense to IIe extent IIat it represents an accrual of or reserve for cash payments in any future period), (v) non-cash

goodwfil impairment charges for such period, (vi) any non-cash loss for such period attributable to the mark-to-market

adjustments in the valuation of pension liabilities (to IIe extent the cash impact resulting from such loss has not been realized) in

accordance with FASB ASC 715, (vii) any fees, expenses or charges for such period (other than depreciation or amortization

expense) related to any Acquisition, Disposition, issuance of equity interests, oIIer transactions (excluding intercompany

transactions) permitted by Section 8.02, or the incurrence of Indebtedness not prohibited by this Agreement (including any

refinancing or amendment thereof) (in each case, whether or not consummated), including, but not limited to, such fees, expenses

or charges related to this Agreement and IIe other Loan Documents and any amendment or other modification of this Agreement
or the other Loan Documents, (viii) any expense for such period to the extent that a corresponding amount is received during
such period in cash by the Company or any of its Subsidiaries under any agreement providing for indemnification or

reimbursement of such expenses, (ix) any expense wiII respect to liability or casualty events or business interruption to the extent

reimbursed to the Company or any of its Subsidiaries during such period by third party insurance, and (x) the amount of

dividends, distributions or other payments (including any ordinary course dividend, distribution or other payment) that are

actually received in cash (or converted into cash) for such period by a member of the Consolidated Group from any Person that is

not a member of IIe Consolidated Group or oIIerwise in respect of any unconsolidated investment, minus (c) to IIe extent

included in calculating such Consolidated Net Income, (i) non-cash income for such period (excluding any non-cash income to

IIe extent that it represents cash receipts in any future period) and (ii) any non-cash gains for such period attributable to the

mark-to-market adjustments in the valuation of pension liabilities in accordance with FASB ASC 715, all as determined in

accordance with GAAP.

Consolidated Funded Debt” means Funded Debt of IIe Consolidated Group determined on a consolidated basis

in accordance with GAAP.

Consolidated Group” means the Company and its consolidated Subsidiaries as determined in accordance with

GAAP.
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‘Consolidated Interest Charg”means, for any period, for IIe Consolidated Group, all interest expense, including
IIe amortization of debt discount and premium, IIe interest component under capital leases and IIe implied interest component

under Securitization Transactions, in each case on a consolidated basis determined in accordance wiII GAAP.

aConsolidated Leverage Ratio” means, as of any date of determination, IIe ratio of (a) IIe difference of (I)
Consolidated Funded Debt as of such date minus (ii) Unrestricted Cash as of such date to (b) Consolidated EBITDA for IIe

period of the four fiscal quarters ending on such date.

Consolidated Net Income” means, for any period, for IIe Consolidated Group, IIe sum, wiIIout duplication, of

(a) net income of IIe Consolidated Group (excluding items reported as nonrecurring or unusual in IIe consolidated financial

statements of IIe Company and IIe Consolidated Group and related tax effects) for such period minus (b) to IIe extent included

in IIe amount determined pursuant to clause (a) above, IIe income of any Subsidiary to IIe extent the payment of such income in

the form of a distribution or repayment of any Indebtedness to the Company or a Subsidiary is not permitted, whether on account

of any Organization Document restriction, any Contractual Obligation or any Law applicable to such Subsidiary, all as

determined in accordance with GAAP.

Tonsolidated Net Tangible Assets” means, as of any date of determination, the Consolidated Total Assets less

goodwill and intangibles (other IIan intangibles arising from, or relating to, intellectual property, licenses or permits (including,
but not limited to, emissions rights) of the Consolidated Group), in each case calculated in accordance with GAAP; provided,IIat

in the event IIat IIe Company or any of its Subsidiaries acquires any assets in connection wiII IIe Acquisition by the Company
and its Subsidiaries of anoIIer Person subsequent to the date as of which the Consolidated Net Tangible Assets is being
calculated (the‘Balance Sheet Date”) but prior to IIe event for which the calculation of the Consolidated Net Tangible Assets is

made, IIen IIe Consolidated Net Tangible Assets shall be calculated giving pro forma effect to such Acquisition of assets, as if

IIe same had occurred on or prior to the Balance Sheet Date.

‘Consolidated Total Assets” means, as of any date of determination, the total consolidated assets of IIe

Consolidated Group, as shown on the most recent balance sheet required to be delivered pursuant to Section 7.01 (or, prior to IIe

first such delivery, referred to in Section 6.05).

‘Contractual ObligaiiQn” means, as to any Person, any provision of any Security issued by such Person or of any

agreement, instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.

Tontrol” has the meaning specified in the definition of Affiliate”.

Torresponding Tenor” with respect to any Available Tenor means, as applicable, either a tenor (including

overnight) or an interest payment period having approximately the same length (disregarding business day adjustment) as such

Available Tenor.
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ccCovenant Modification Period” means the period commencing on IIe date of the First Amendment, dated as of

May 11, 2020, to this Agreement and ending on December 31, 2021.

Qiiy Simple SOFR” means, for any day, SOFR, wiII IIe conventions for this rate (which will include a

lookback) being established by the Administrative Agent in accordance with IIe conventions for this rate selected or

recommended by the Relevant Governmental Body for determining tally Simple SOFR” for business loans; provided that if the

Administrative Agent decides that any such convention is not administratively feasible for the Administrative Agent, then the

Administrative Agent may establish anoIIer convention in its reasonable discretion.

tebt Rating” means, as of any date of determination, IIe public rating as determined by any of S&P, Moody’s or

Fitch of IIe Company’s non-credit-enhanced, senior unsecured long-term debt.

aDebtor Relief Laws” means the Bankruptcy Code of the United States, the insolvency laws of Germany

(including the German Insolvency Code (Inso!venzordnung)), IIe Insolvency Regulation and all other liquidation,

conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency,

reorganization, or similar debtor relief Laws of IIe United States, Germany or other applicable jurisdictions from time to time in

effect and affecting the rights of creditors generally.

cDeed of Cross Security.” means that certain Deed of Cross Security executed on or about November 1, 2019 by
the Seller, Albemarle Wodgina and Wodgina Lithium Operations Ply Ltd, an Australian proprietary limited company, and

including each oIIer similar deed of charge executed by a new participant or joint venturer with respect to the Wodgina Lithium

Joint Venture.

Default” means any event or condition that constitutes an Event of Default or that, wiII the giving of any notice,

the passage of time, or both, would be an Event of Default.

cDefault Rate” means an interest rate equal to the sum of (a) the Base Rate pjj (b) IIe Applicable Rate applicable
to Base Rate Loans pjjj (c) 2% per annum; provided, however,IIat with respect to any principal of or interest on a Eurocurrency
Rate Loan, the Default Rate shall be an interest rate equal to the interest rate (including any Applicable Rate) oIIerwise

applicable to such Loan pjj 2% per annum.

uDefaulting Lender” means, subject to Section 2.17W),, any Lender IIat (a) has failed to (i) fund all or any portion
of its Loans within two Business Days of the date such Loans were required to be funded hereunder unless such Lender notifies

the Administrative Agent and IIe Company in writing that such failure is the result of such Lender’s determination IIat one or

more conditions precedent to funding (each of which conditions precedent, together with any applicable Default, shall be

specifically identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent or any other Lender any

other amount required to be paid by it hereunder within two Business Days of the date when due, (b) has notified IIe Company or

the Administrative Agent in writing that it does not intend to comply wiII its funding obligations hereunder, or has made a public
statement to that effect (unless such writing or public statement
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relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based on such Lender’s

determination IIat a condition precedent to funding (which condition precedent, togeIIer wiII any applicable Default, shall be

specifically identified in such writing or public statement) cannot be satisfied), (c) has failed, wiIIin IIree Business Days after

written request by IIe Administrative Agent or IIe Company, to confirm in writing to IIe Administrative Agent and IIe Company
IIat it will comply wiII its prospective funding obligations hereunder(provided IIat such Lender shall cease to be a Defaulting
Lender pursuant to IIis clause (c) upon receipt of such written confirmation by IIe Administrative Agent and IIe Company) or

(d) has, or has a direct or indirect parent company that has, (i) become the subject of a proceeding under any Debtor Relief Law,

(ii) had appointed for it a receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar

Person charged wiII reorganization or liquidation of its business or assets, including the Federal Deposit Insurance Corporation
or any other state or federal regulatory authority acting in such a capacity or (iii) become IIe subject of a Bail-In Action; provided
that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity interest in such

Lender or any direct or indirect parent company thereof by a Governmental Authority so long as such ownership interest does not

result in or provide such Lender with immunity fflom the jurisdiction of courts within the United States or from IIe enforcement

of judgments or writs of attachment on its assets or permit such Lender (or such Governmental AuIIority) to reject, repudiate,
disavow or disaffirm any contracts or agreements made with such Lender. Any determination by the Administrative Agent that a

Lender is a Defaulting Lender under any one or more of clauses (a) IIrough (d) above, and of IIe effective date of such status,

shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to

Section 2.17(b))as of IIe date established therefor by IIe Administrative Agent in a written notice of such determination, which

shall be delivered by the Administrative Agent to the Company and each Lender.

jgnated Jurisdiction” means, at any time, any country, region or territory that itself, at such time is the subject
of any Sanction.

aDposition means the sale, transfer, license, lease or oIIer disposition (including any Sale and Leaseback

Transaction) of any property by any Person, including any sale, assignment, transfer or oIIer disposal, wiII or without recourse,

of any notes or accounts receivable or any rights and claims associated therewiII.

Dollar” and $.“ mean lawful money of IIe United States.

cDollar Equivalent” means, as of any date of determination, (a) with respect to the principal amount of any Loan

denominated in Dollars, such amount, and (b) wiII respect to the principal amount of any Loan denominated in Euros, the

equivalent in Dollars of such amount, determined by the Administrative Agent pursuant to Section 1.02(e), using the Exchange

Rate at the time in effect under IIe provisions of such Section.

Domestic Subsidiary” means any Subsidiary that is organized under the laws of any political subdivision of the

United States.

cEwdy Optin Election” means

(a) in the case of Loans denominated in Dollars, the occurrence of:
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(1) a notification by IIe Administrative Agent to (or IIe request by the Company to the Administrative

Agent to notify) each of the other parties hereto that at least five currently outstanding Dollar-denominated syndicated
credit facilities at such time contain (as a result of amendment or as originally executed) a SOFR-based rate (including

SOFR, a term SOFR or any oIIer rate based upon SOFR) as a benchmark rate (and such syndicated credit facilities are

identified in such notice and are publicly available for review), and

(2) the joint election by the Administrative Agent and the Company to trigger a faliback from LIBO Rate

and the provision by the Administrative Agent of written notice of such election to the Lenders; and

(b) in the case of Loans denominated in Euros, the occurrence of:

(1) a notification by IIe Administrative Agent to (or the request by the Company to IIe Administrative

Agent to notify) each of the other parties hereto that at least five currently outstanding Euro-denominated syndicated
credit facilities being executed at such time, or that include language similar to that contained in Section 3.03, are being
executed or amended, as applicable, to incorporate or adopt a new benchmark interest rate to replace the Relevant Rate

(and such syndicated credit facilities are identified in such notice and are publicly available for review), and

(2) the joint election by IIe Administrative Agent and the Company to declare that an Early Opt-in
Election has occurred and IIe provision by IIe Administrative Agent of written notice of such election to IIe Lenders.

CEEA Financial Institution” means (a) any credit institution or investment firm established in any EEA Member

Country which is subject to the supervision of an EEA Resolution AuIIority, (b) any entity established in an EEA Member

Country which is a parent of an institution described in clause (a) of IIis definition, or (c) any financial institution established in

an EEA Member Country which is a Subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to

consolidated supervision with its parent.

EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein and

Norway.

UEEA Resolution Authority” means any public administrative auIIority or any Person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any

EEA Financial Institution.

E1ectronic Signature” means an electronic sound, symbol, or process attached to, or associated wiII, a contract or

other record and adopted by a Person with the intent to sign, authenticate or accept such contract or record.

frgible Assig”means any Person IIat meets the requirements to be an assignee under Sections 11.07(kj(iLi),

and 11.07(k){y) (subject to such consents, if any, as may be required under Section 11.07(k)flji)).
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tEnvironmental Laws” means any legally binding and applicable statute, law, regulation, ordinance, rule,

judgment, order, decree, permit, concession, grant, fflanchise, license, agreement or restriction imposed by any federal, state,

local, and foreign Governmental Authority relating to human health and the natural environment.

aEnvironmental Liability” means any liability, contingent or otherwise (including any liability for damages, costs

of environmental remediation, fines, penalties or indemnities), of the Company or any of its Subsidiaries resulting fflom or caused

by (a) violation of any Environmental Law, (b) IIe generation, use, handling, transportation, storage, treatment or disposal of any

Hazardous Materials, (c) the release or threatened release of any Hazardous Materials into the natural environment or (d) any

contract, agreement or other consensual arrangement pursuant to which environmental liability is assumed or imposed wiII

respect to any of the foregoing.

TRISA” means IIe Employee Retirement Income• Security Act of 1974, as amended, and the rules and

regulations promulgated thereunder.

ERISA Affiliate” means any trade or business (whether or not incorporated) under common control with the

Company within IIe meaning of Section 414(b) or (c) of IIe Internal Revenue Code (and Sections 414(m) and (o) of the Internal

Revenue Code for purposes of provisions relating to Section 412 of the Internal Revenue Code).

ERISA Event” means (a) a Reportable Event wiII respect to a Pension Plan; (b) a withdrawal by the Company or

any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial

employer (as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under

Section 4062(e) of ERISA; (c) a complete or partial wiIIdrawal by IIe Company or any ERISA Affiliate from a Multiemployer
Plan or notification that a Multiemployer Plan is in reorganization; (d) IIe filing of a notice of intent to terminate, IIe treatment of

a Plan amendment as a termination under Section 4041 or 4041A of EElSA, or the commencement of proceedings by the PBGC

to terminate a Pension Plan or Multiemployer Plan; (e) an event or condition IIat constitutes grounds under Section 4042 of

ERISA for IIe termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; or (f) the

imposition of any liability under Titie IV of ERISA, other IIan for PBGC premiums due but not delinquent under Section 4007 of

ERISA, upon IIe Company or any ERISA Affiliate.

UEU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market

Association (or any successor Person), as in effect from time to time.

EURIBO Rate” means, wiII respect to any Loan denominated in Euros for any Interest Period, the applicable

Screen Rate as of the Specified Time on the Quotation Day.

CCEURIBOR Borrowing” means a Borrowing comprised of EURIBOR Loans.

EURIBOR Loan” means a Loan IIat bears interest based on the EURIBO Rate. All EURIBOR Loans shall be

denominated in Euros.
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Eiim” and frfr” mean the single currency of the Participating Member States.

uEurocurrency Rate Borrowing” means a Borrowing comprised of Eurocurrency Rate Loans.

aEurocurrency Rate Loan” means a LIBOR Loan or a EURIBOR Loan.

Event of Default” has IIe meaning specified in Section 9.01.

Exchange Rate” means, as of any date of determination, for purposes of determining the Doliar Equivalent of

Euro, the rate at which Euros may be exchanged into Dollars at the time of determination on such day as last provided (eiIIer by
publication or as may otherwise be provided to the Administrative Agent) by the applicable Reuters source on IIe Business Day
(determined based on New York City time) immediately preceding such date of determination. In IIe event that Reuters ceases to

provide such rate of exchange or such rate does not appear on the applicable Reuters source, IIe Exchange Rate shall be

determined by reference to such other publicly available information service for displaying such rate of exchange at such time as

shall be selected by the Administrative Agent from time to time in its reasonable discretion.

uExchange Rate Date” means (a) with respect to any Loan denominated in Euros, each of (i) the date of the

commencement of the initial Interest Period therefor and (ii) the date of IIe commencement of each subsequent Interest Period

therefor and (b) if an Event of Default has occurred and is continuing, any Business Day designated as an Exchange Rate Date by
IIe Administrative Agent in its sole discretion.

uExcluded Taxes” means (a) in the case of the Administrative Agent and each Lender, Taxes imposed on or

measured by its income or gross receipts, branch profits Taxes, and fflanchise Taxes imposed on it, by any jurisdiction (i) as a

result of IIe Administrative Agent or such Lender, as the case may be, being organized under the Laws of or maintaining a

lending office in such jurisdiction or (ii) that are Other Connection Taxes, (b) in the case of a Lender, any withholding Taxes that

are imposed by Germany wiII respect to the Loans on amounts payable to or for the account of such Lender under any Loan

Document pursuant to a Law in effect on the date on which such Lender becomes a party to this Agreement or such Lender

changes its Lending Office, except, in each case, to the extent that such Lender (or its assignor, if any) was entitled, at IIe time of

the change in its Lending Office (or of the assignment), to receive additional amounts from IIe Borrowers wiII respect to such

Taxes pursuant to Section 3.01, (c) any withholding Taxes imposed under FATCA and (d) any Taxes attributable to a failure by a

Lender to comply with Section 11.15.

Existing Maturity Date” has the meaning specified in Section 2.15(a),.

Existingyndicated FacilitySgreement” has the meaning specified in the recitals hereto.

cExtending Lender” has IIe meaning specified in Section 2.15W),.

tExtension Closing.D1”has the meaning specified in Section 2.15(a),.
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cExtension Lender Response Date” has the meaning specified in Section 2.15(k).

FASB ASC” means the Accounting Standards Codification of the Financial Accounting Standards Board.

FATCA” means Sections 1471 through 1474 of the Internal Revenue Code, as of the Closing Date (or any

amended or successor version that is substantively comparable and not materiafry more onerous to comply with), any current or

future regulations or official interpretations IIereof, any agreements entered into pursuant to Section 1471(b)(1) of the Internal

Revenue Code and any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental agreement,

treaty or convention among Governmental AuIIorities and implementing such Sections of IIe Internal Revenue Code.

“Federal Funds ELective Rate” means, for any day, IIe rate calculated by the NYFRB based on such day’s federal

funds transactions by depository institutions, as determined in such manner as shall be set forth on IIe NYFRB ‘s Website from

time to time, and published on the next succeeding Business Day by IIe NYFRB as IIe federal funds eLective rate; provided that

if such rate would be less IIan zero, such rate shall be deemed to be zero for all purposes of this Agreement.

“Financial Covenant” means the covenant set forth in Section 8.06.

“

means Fitch Ratings, Inc., or any successor thereto.

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as of the execution of this

Agreement, the modification, amendment or renewal of this Agreement or otherwise) with respect to the LIBO Rate or IIe

EURIBO Rate, as applicable.

“fl” means the Board of Governors of IIe Federal Reserve System of the United States.

means any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding
or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its activities.

“Funded Debt” means, as to any Person at a particular time, without duplication, all of the fofrowing, wheIIer or

not included as indebtedness or liabilities in accordance with GAAP:

(a) all obligations for borrowed money, wheIIer current or long-term (including IIe Loans), and all obligations
evidenced by bonds, debentures, notes, loan agreements or other similar instruments, including convertible debt

instruments;

(B) all purchase money indebtedness (including indebtedness and obligations in respect of conditional sales and

title retention arrangements, except for customary conditional sales and tide retention arrangements with suppliers that are

entered into in the ordinary course of business) and all indebtedness and obligations in respect of IIe
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deferred purchase price of property or services (oIIer IIan trade accounts payable incurred in IIe ordinary course of

business and payable on customary trade terms);

(c) all contingent obligations and unreimbursed drawings under letters of credit (including standby and

commercial), bankers’ acceptances, bank guaranties, surety bonds and similar instruments;

(d) the Attributable Principal Amount of capital leases and Synthetic Leases;

(e) the Attributable Principal Amount of Securitization Transactions;

(f) all preferred stock and comparable equity interests providing for mandatory redemption, sinking fund or other

like payments prior to 91 days aifier the latest Maturity Date then in effect;

(g) Guarantees in respect of Funded Debt of another Person; and

(h) any Funded Debt described in clauses (a) IIrough (g) above of any partnership or joint venture or other similar

entity in which such Person is a general partner or joint venturer, and, as such, has personal liability for such obligations,
but only to the extent there is recourse to such Person for payment thereof.

For purposes hereof, the amount of Funded Debt shall be determined based on the outstanding principal amount in

the case of borrowed money indebtedness under clause (a) and purchase money indebtedness and IIe deferred purchase

obligations under clause (b), based on the maximum amount available to be drawn in IIe case of letter of credit obligations and

the other obligations under clause (c), and based on the outstanding principal amount of Funded Debt that is IIe subject of the

Guarantees in the case of Guarantees under clause (g) or, if less, IIe amount expressly guaranteed.

Funding.D4”means, with respect to any Loan or any Borrowing, IIe date on which such Loan, or IIe Loans

comprising such Borrowing, is or are made pursuant to Section 2.01.

GAAP” means generally accepted accounting principles in the United States set forth in the opinions and

pronouncements of the Financial Accounting Standards Board Accounting Standards Codification, consistently applied and,

subject to Section 1.03(a), as in eLect fflom time to time.

Governmental Authority” means any nation or government, any state or other political subdivision thereof, any

agency, authority, instrumentality, regulatory body, court, administrative tribunal, central bank or oIIer entity exercising

executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including

any supra-national bodies such as the European Union or the European Central Bank).

Guarantee” means, as to any Person, (a) any obligation, contingent or otherwise, of such Person guaranteeing or

having the economic eLect of guaranteeing any Indebtedness or other obligation payable or performable by another Person (the
in any
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manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or
advance or supply funds for IIe purchase or payment of) such Indebtedness or oIIer obligation, (ii) to purchase or lease property,
securities or services for the purpose of assuring the obligee in respect of such Indebtedness or oIIer obligation of the payment or

performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any other financial

statement condition or liquidity or level of income or cash flow of IIe primary obligor so as to enable the primary obligor to pay
such Indebtedness or other obligation or (iv) entered into for IIe purpose of assuring in any oIIer manner the obligee in respect of

such Indebtedness or other obligation of the payment or performance IIereof or to protect such obligee against loss in respect
thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any Indebtedness or oIIer obligation of any

other Person, whether or not such Indebtedness or oIIer obligation is assumed by such Person. The amount of any Guarantee

shall be deemed to be an amount equal to IIe stated or determinable amount of IIe related primary obligation, or portion IIereof,
in respect of which such Guarantee is made or, if not stated or determinable, IIe maximum reasonably anticipated liability in

respect IIereof as determined by IIe guaranteeing Person in good faith. The term “Guarantee” as a verb has a corresponding
meaning.

“Guaranteed Obligations” means all Obligations of Albemarle Germany, including (a) all Loans made to

Albemarle Germany and (b) all advances to, and debts, liabilities, obligations, covenants and duties of, Albemarle Germany

arising under any Loan Document or oIIerwise with respect to any such Loan, whether direct or indirect (including IIose

acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising and including interest

and fees that accrue after IIe commencement by or against Albemarle Germany of any proceeding under any Debtor Relief Laws

naming it as the debtor in such proceeding, regardless of wheIIer such interest and fees are allowed claims in such proceeding.

“Guaranty.” means IIe Guarantee of IIe Guaranteed Obligations provided by the Company pursuant to Article IV.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous or toxic

substances, wastes or oIIer pollutants, including petroleum or petroleum distfilates, asbestos or asbestoscontaining materials,

polychiorinated biphenyls, radon gas, infectious or medical wastes regulated pursuant to any Environmental Law.

“IDA” has IIe meaning specified in Section 1.07.

“Immaterial Subsidiary” means any Subsidiary of IIe Company that neither (a) owns assets with an aggregate
book value in excess of $25,000,000 nor (b) has annual revenues in excess of $25,000,000.

“Indebtedness” means, as to any Person at a particular time, without duplication, all of the following, whether or

not included as indebtedness or liabilities in accordance with GAAP:

(a) all Funded Debt;
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(b) net obligations under any Swap Contract;

(c) Guarantees in respect of Indebtedness of another Person; and

(d) any Indebtedness described in clauses (a) through (c) above of any partnership or joint venture or other similar

entity in which such Person is a general partner or joint venturer, and, as such, has personal liability for such obligations,
but only to the extent there is recourse to such Person for payment IIereof.

For purposes hereof, the amount of Indebtedness shall be determined based on Swap Termination Value in the case

of net obligations under Swap Contracts under clause (c) and based on IIe outstanding principal amount of Indebtedness that is

the subject of IIe Guarantees in the case of Guarantees under clause (d) or, if less, the amount expressly guaranteed.

Indemnified Taxes” means (a) Taxes other than Excluded Taxes and (b) to the extent not described in clause (a)
above, Other Taxes.

Indemnitee” has IIe meaning specified in Section 11.04W),.

Information” has the meaning specified in Section 11.08.

9nsolvencygulation” means Regulation (EU) No 2015/848 of the European Parliament and of the Council of

the European Union of 20 May 2015 on insolvency proceedings (recast).

9nterest Payment Date” means (a) as to any Eurocurrency Rate Loan, the last day of each Interest Period

applicable to such Loan and the Maturity Date applicable to such Loan; provided, however, that if any Interest Period for a

Eurocurrency Rate Loan exceeds three months, the respective dates that fail every three months after the beginning of such

Interest Period shall also be Interest Payment Dates; and (b) as to any Base Rate Loan, IIe last Business Day of each March,

June, September and December and the Maturity Date applicable to such Loan.

1nterest Period” means, as to each Eurocurrency Rate Loan, the period commencing on the date such

Eurocurrency Rate Loan is disbursed or converted to or continued as a Eurocurrency Rate Loan and ending on the date seven

days thereafter or on the numerically corresponding day in IIe calendar month that is one, two (oIIer than in the case of

EURIBOR Loans), three or six monIIs thereafter, as selected by the applicable Borrower (or, in the case of Albemarle Germany,
the Company on its behalf) in the applicable Loan Notice; provided that:

(a) any Interest Period that would otherwise end on a day that is not a Business Day shaft be extended to the next

succeeding Business Day unless, oIIer than with respect to an Interest Period of seven days, such Business Day falls in

another calendar month, in which case such Interest Period shaft end on the next preceding Business Day;

(b) any Interest Period, other than any Interest Period of seven days, that begins on the last Business Day of a

calendar month (or on a day for which there is no
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numerically corresponding day in IIe calendar monII at IIe end of such Interest Period) shall end on the last Business

Day of the calendar monII at IIe end of such Interest Period; and

(c) no Interest Period for any Loan shall extend beyond IIe Maturity Date applicable to such Loan.

cIntemal Revenue Code” means the United States Internal Revenue Code of 1986, as amended.

Iitrpolated Screen Rate” means, with respect to any Eurocurrency Rate Loan for any Interest Period or for

purposes of clause (c) of the definition of Base Rate”, a rate per annum (rounded to the same number of decimal places as the

applicable Screen Rate) determined by IIe Administrative Agent (which determination shaft be conclusive and binding absent

manifest error) to be equal to the rate that results from interpolating on a linear basis between (a) the applicable Screen Rate for

the longest maturity for which such Screen Rate is available IIat is shorter than IIe applicable period and (b) IIe applicable
Screen Rate for the shortest maturity for which such Screen Rate is available that is longer than the applicable period, in each

case as of the time the Interpolated Screen Rate is required to be determined in accordance wiII IIe other provisions hereof;

provided IIat the Interpolated Screen Rate shall in no event be less than zero.

IRS” means the United States Internal Revenue Service.

ISDA Definitions” means the 2006 ISDA Definitions published by the International Swaps and Derivatives

Association, Inc. or any successor IIereto, as amended or supplemented from time to time, or any successor definitional booklet

for interest rate derivatives published fflom time to time by the International Swaps and Derivatives Association, Inc. or such

successor thereto.

JPMorg”means JPMorgan Chase Bank, N.A., and its successors.

Laws” means, collectively, (a) all international, foreign, federal, state and local statutes, treaties, rules, guidelines,

regulations, ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or

administration thereof by any Governmental Authority charged with the enforcement, interpretation or administration IIereof,

and (b) all applicable administrative orders, directed duties, requests, licenses, authorizations and permits of, and agreements

wiII, any Governmental Authority, in each case under this clause (b), having the force of law.

‘Lender” means each of the Persons party to the Restatement Agreement as an Existing Lender or a Tranche 2

Lender (each such term as defined therein) and any other Person that becomes a Lender pursuant to an Assignment and

Assumption, other than any such Person that shall have ceased to be a party hereto pursuant to an Assignment and Assumption.

Lender-Related Person” means the Administrative Agent (and any sub-agent IIereof), the Arrangers, the Lenders

and each Related Party of any of the foregoing Persons.

21



Lending Office” means, as to any Lender, the office or offices of such Lender described as such in such Lender’s

Administrative Questionnaire, or such other office or offices as a Lender may from time to time notify IIe Company and IIe

Administrative Agent which office may include any Affiliate of such Lender or any domestic or foreign branch of such Lender or

such Affiliate. Unless the context otherwise requires each reference to a Lender shaft include its applicable Lending Office.

cLiabilities means any losses, claims (including intraparty claims), demands, damages or liabilities of any kind.

CLIBO Rate” means, with respect to any LIBOR Loan for any Interest Period, IIe applicable Screen Rate as of as

of the Specified Time on IIe Quotation Day.

LIBOR Borrowing” means a Borrowing comprised of LIBOR Loans.

LIBOR Loan” means a Loan that bears interest based on the Adjusted LIBO Rate. All LIBOR Loans shaft be

denominated in Dollars.

Lien?’ means any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien

(statutory or other), charge, or preference, priority or oIIer security interest or preferential arrangement of any kind or nature

whatsoever (including any conditional sale or other title retention agreement, and any financing lease having substantially the

same economic effect as any of the foregoing).

Jn” means any Tranche 1 Loan or any Tranche 2 Loan.

Loan Documents” means this Agreement, the Restatement Agreement and each Note.

aLoan Notice” means a notice of (a) a borrowing of Loans, (b) a conversion of any Borrowing fflom one Type to

another Type or (c) a continuation of any Eurocurrency Rate Borrowing, in each case, pursuant to Section 2.O2(),which shall be

substantially in the form of Exhibit A or such other form as may be approved by the Administrative Agent, appropriately
completed and signed by a Responsible Officer of the applicable Borrower (or, in the case of Albemarle Germany, the Company
on its behalf).

Local Time” means (a) with respect to a Loan or Borrowing denominated in Dollars or with respect to any

payment not relating to the principal of or interest on any Loan or Borrowing (including any payment of fees hereunder), New

York City time and (b) with respect to a Loan or Borrowing denominated in Euros, London time.

‘J\4ajty in Interest”, when used in reference to Lenders of any Class, means, at any time, Lenders holding
Commitments and Loans of such Class representing in the aggregate more than 50% of the sum of the aggregate amurmt of the

Commitments of such Class of all Lenders at such time and IIe sum of the Dollar Equivalents of IIe principal amount of the

Loans of such Class of all Lenders outstanding at such time; provided that the Commitment and Loans of such Class held by any

Defau]ting Lender shall be disregarded for purposes of making a determination of a Majority in Interest.
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‘Mandatory Restrictions” has the meaning specified in Section 1.06.

(cMaterial Adverse Effect” means a material adverse change in, or a material adverse effect upon, (a) the

operations, business, properties, liabilities (actual or contingent) or financial condition of the Consolidated Group taken as a

whole; (b) the ability of any Borrower to perform its material obligations under any Loan Document to which it is a party; or (c)
IIe legality, validity, binding effect or enforceability against any Borrower of any Loan Document to which it is a party.

Maturity Date” means (a) wiII respect to any Tranche 1 Loan, April 19, 2023 and (b) with respect to any Tranche

2 Loan, IIe date that is 364 days after the Funding Date wiII respect to such Tranche 2 Loan; provided that if any Tranche 2

Lender shall have consented to the extension of the Maturity Date with respect to the Tranche 2 Loans held by such Tranche 2

Lender pursuant to Section 2.15, then as to such Tranche 2 Loans the ‘Maturity Date” shall be the final scheduled maturity date

as determined pursuant to such Section; provided further IIat, in each case, if such date is not a Business Day, IIe Maturity Date

shall be the next preceding Business Day.

‘Maximum Rate” has the meaning specified in Section 11.10.

‘MNPI” has the meaning specified in Section 7.02.

Moody”means Moody’s Investors Service, Inc. and any successor thereto.

‘Multiempjgyer Plan” means any employee benefit plan of IIe type described in Section 4001(a)(3) of ERISA, to

which the Company or any ERISA Affiliate makes or is obligated to make contributions, or during the preceding five plan years,

has made or been obligated to make contributions.

ccNet Cash Proceeds” means, with respect any Prepayment/Reduction Event, (a) IIe cash proceeds received by the

Company or any Subsidiary in respect thereof (including cash equivalents and cash proceeds subsequently received (as and when

received) in respect of non-cash consideration initially received), net of (b) the sum, without duplication, of (i) any actual out-of-

pocket costs and expenses incurred by the Company or any Subsidiary in connection with such Prepayment/Reduction Event

(including legal fees, accountants’ fees, consultant fees and investment banking fees), (ii) IIe amount of Taxes (including transfer

taxes or recording taxes) paid (or reasonably estimated by the Company to be payable) by IIe Company and its Subsidiaries in

connection wiII such Prepayment/Reduction Event and (iii) the amount of all payments reasonably estimated by the Company to

be payable by the Company and its Subsidiaries in respect of purchase price adjustment, indemnification and similar contingent
liabilities IIat are directly attributable to such Prepayment/Reduction Event. For purposes of this definition, in the event any

estimate with respect to Taxes or contingent liabilities as described in clause (b)(ii) or (b)(iil) above shall be reduced, the amount

of such reduction shaft, except to the extent such reduction is made as a result of a payment having been made in respect of IIe

applicable Taxes or contingent liabilities, be deemed to be receipt, on the date of such reduction, of cash proceeds in respect of

such Prepayment/Reduction Event.

‘Non-Extending Lender” has IIe meaning specified in Section 2.15W)..
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Note” means a promissory note made by a Borrower in favor of a Lender evidencing Loans made by such

Lender, substantially in the form of Exhibit B.

UNYFRB means the Federal Reserve Bank of New York.

NYFRB’s Website” means the website of the NYFRB at http://www.newyorkfed.org, or any successor source.

‘NYFRB Rate” means, for any day, IIe greater of (a) the Federal Funds Effective Rate in effect on such day and

(b) the Overnight Bank Funding Rate in effect on such day (or for any day that is not a Business Day, for the immediately
preceding Business Day); provided IIat if none of such rates are published for any day IIat is a Business Day, IIe term NYFRB

Rate” means the rate for a federal funds transaction quoted at 11:00 a.m., New York City time, on such day received by the

Administrative Agent from a federal funds broker of recognized standing selected by it; provided, further, that if any of the

aforesaid rates as so determined be less than zero, such rate shall be deemed to be zero for purposes of this Agreement.

uQbfrgations means, without duplication, (a) the Loans and (b) all advances to, and debts, liabilities, obligations,
covenants and duties of, any Borrower arising under any Loan Document or otherwise with respect to any Loan, whether direct

or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereaifier

arising and including interest and fees that accrue aifier the commencement by or against any Borrower of any proceeding under

any Debtor Relief Laws naming it as the debtor in such proceeding, regardless of whether such interest and fees are allowed

claims in such proceeding.

OFAC” means IIe Office of Foreign Assets Control of the United States Department of the Treasury.

aQiganization Documents” means (a) with respect to any corporation, the certificate or articles of incorporation
and the bylaws (or equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) wiII respect to

any limited liability company, the certificate or articles of formation or organization and operating agreement (or equivalent or

comparable constitutive documents with respect to any non-U.S. jurisdiction); and (c) wiII respect to any partnership, joint
venture, trust or other form of business entity, the partnership, joint venture or other applicable agreement of formation or

organization and any agreement, instrument, filing or notice with respect IIereto filed in connection with its formation or

organization with IIe applicable Govemmental Authority in the jurisdiction of its formation or organization and, if applicable,
any certificate or articles of formation or organization of such entity.

‘Other Connection Taxes” means, with respect to any Lender or the Administrative Agent, Taxes imposed as a

result of a present or former connection between such Lender or the Administrative Agent, as the case may be, and the

jurisdiction imposing such Tax (other than connections arising from such Lender or the Administrative Agent, as the case may be,

having executed, delivered, become a party to, performed its obligations under, received payments under, received or perfected a

security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an

interest in any Loan or Loan Document).
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Other Taxes” has the meaning specified in Section 3.01W).

Overnight Bank Funding Rate” means, for any day, IIe rate comprised of both overnight federal funds and

overnight Eurodollar borrowings by U.S.-managed banking offices of depository institutions, as such composite rate shall be

determined by the NYFRB as set forth on the NYFRB’s Website from time to time, and published on the next succeeding
Business Day by the NYFRB as an overnight bank funding rate.

aparticipffIt has IIe meaning specified in Section 11.07(d),.

Participant Regjjr”has the meaning specified in Section 11.07(d).

aparticipjiLng Member State” means any member state of the European Union that has the Euro as its lawful

currency in accordance with the legislation of the European Union relating to Economic and Monetary Union.

PATRIOT Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to

Intercept and Obstruct Terrorism Act of 2001, Pub. L. 107-56, signed into law October 26, 2001, as amended fflom time to time,
and the rules and regulations promulgated thereunder from time to time in effect.

PBGC” means the Pension Benefit Guaranty Corporation.

cPension Plan” means any employee pension benefit plan” (as such term is defined in Section 3(2) of ERISA),
oIIer than a Multiemployer Plan, that is subject to Title IV of ERISA and is sponsored or maintained by IIe Company or any
ERISA Affiliate or to which the Company or any ERISA Affiliate contributes or has an obligation to contribute, or in the case of

a multiple employer or other plan described in Section 4064(a) of ERISA, has made contributions at any time during the

immediately preceding five plan years.

cPerson means any natural person, corporation, limited liability company, trust, joint venture, association,
company, partnership, Governmental AuIIority or oIIer entity.

Ein” means any employee benefit plan” (as such term is defined in Section 3(3) of ERISA) established by the

Company or, wiII respect to any such plan that is subject to Section 412 of IIe Internal Revenue Code or Titie IV of ERISA, any
ERISA Affiliate.

Platform” has the meaning specified in Section 7.02.

pymentIReduction Event” means any sale, transfer or oIIer disposition, whether in one transaction or a series

of transactions (and whether by merger, consolidation or otherwise), by IIe Company and its Subsidiaries to any Person other

than the Company or its Subsidiaries of all or a substantial portion of the assets and properties constituting the Fine Chemistry
Services line of business of IIe Company and its Subsidiaries.

Wrime Rate” means the rate of interest last quoted by The Wall Street Journal as the “Ptime Rate” in the United

States or, if The Wall Street Journal ceases to quote such rate, the highest per annum interest rate published by the FRB in Federal

Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the OEank prime loan” rate or, if such rate is no longer quoted
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IIerein, any similar rate quoted therein (as determined by IIe Administrative Agent) or any similar release by IIe FRB (as
determined by IIe Administrative Agent). Each change in IIe Prime Rate shaft be effective from and including IIe date such

change is publicly announced or quoted as being effective.

Pro Forma Basis” means, for purposes of determining compliance wiII IIe Financial Covenant, IIat IIe subject
Acquisition or Disposition and any related incurrence or discharge of Indebtedness shall be deemed to have occurred as of IIe

first day of the period of four consecutive fiscal quarters ending with IIe fiscal quarter as of the end of which such compliance is
‘

being determined. Further, for purposes of making calculations on a Wro Forma Basis” hereunder, (a) income statement items

(whether positive or negative) attributable to the property, entities or business units that are the subject of IIe subject Acquisition
or Disposition shaft be, in the case of Acquisitions, included or, in the case of Dispositions, excluded to the extent relating to any

period prior to the date of subject transaction, and (b) Indebtedness incurred or, in the case of a Disposition, discharged in

connection with the subject Acquisition or Disposition shall be deemed to have been incurred o; in the case of a Disposition,

discharged as of the first day of the applicable period (and interest expense shall be imputed for IIe applicable period assuming

prevailing interest rates hereunder or excluded based on actual interest accrued in accordance with GAAP).

cPro Rata Share” means, with respect to any Lender at any time, (a) when used in reference to the funding of any

Loans or Borrowings of any Class or other matters relating to Commitments of any Class, including when used in reference to

ticking fees, a fraction (expressed as percentage, carried out to the ninth decimal place), IIe numerator of which is IIe aggregate
amount of the Commitment of such Class of such Lender at such time and the denominator of which is the aggregate amount of

the Commitments of such Class of all Lenders at such time, (b) when used in reference to any Borrowing of any Class, including
prepayments of any Borrowing of any Class, a &action (expressed as percentage, carried out to the ninth decimal place), the

numerator of which is the principal amount of the Loan of such Lender included in such Borrowing and IIe denominator is the

aggregate principal amount of such Borrowing and (c) when used for other purposes, including as used in Section ll.04(c)., a

fraction (expressed as percentage, carried out to the ninII decimal place), IIe numerator of which is the sum of (i) IIe amount of

the Commitments of such Lender at such time pj (ii) the sum of the Dollar Equivalents of IIe principal amounts of the Loans of

such Lender outstanding at such time and IIe denominator of which is the sum of (x) the aggregate amount of the Commitments

of all Lenders at such time pins (y) the Dollar Equivalents of the principal amounts of the Loans of all Lenders outstanding at

such time.

EIE” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such

exemption may be amended fflom time to time.

Public Lender” has IIe meaning specified in Section 7.02.

‘Quotation Day” means (a) with respect to any Loan denominated in Dollars for any Interest Period, the day two

Business Days prior to IIe first day of such Interest Period and (b) with respect to any Loan denominated in Euros for any

Interest Period, the day two TARGET Days before the first day of such Interest Period, in each case unless market practice differs

for
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loans such as IIe applicable Loan priced by reference to rates quoted in the Relevant Interbank Market, in which case the

Quotation Day for such Loan shall be determined by the Administrative Agent in accordance wiII market practice for such loans

priced by reference to rates quoted in IIe Relevant Interbank Market (and if quotations would normally be given by leading banks

for such loans priced by reference to rates quoted in IIe Relevant Interbank Market on more than one day, IIe Quotation Day
shall be the last of those days).

“Reference Time” wiII respect to any setting of IIe IIen-current Benchmark means (a) if such Benchmark is

LIBO Rate, 11:00 a.m., London time, on the day IIat is two London banking days preceding the date of such setting, and (b) if

such Benchmark is not LIBO Rate, IIe time determined by IIe Administrative Agent in its reasonable discretion.

“Bgjr”has the meaning specified in Section 11.07(c),.

“Related Indemnitee” of an Indemnitee means (a) any controlling Person or controlled Affiliate of such

Indemnitee, (b) IIe respective directors, officers or employees of such Indemnitee or any of its controlling Persons or controlled

Affiliates and (c) IIe respective agents of such Indemnitee or any of its controlling Persons or controlled Affiliates, in IIe case of

this clause (c), acting on behalf of, or at the express instructions of, such Indemnitee, controlling Person or such controlled

affiliate; provided that each reference to a controlling Person, controfred affiliate, director, officer or employee in IIis definition

pertains solely to a controlling Person, controlled ALiliate, director, officer or employee involved in the negotiation or

syndication of IIis Agreement.

“Related Parties” means, wiII respect to any Person, such Person’s Affiliates and IIe partners, directors, officers,

employees, agents, trustees, administrators, managers, representatives and advisors of such Person and of such Person’s

Affiliates.

“Relevant Governmental Body.” means (a) wiII respect to a Benchmark Replacement in respect of Loans

denominated in Dollars, IIe FRB or IIe NYFRB, or a committee officially endorsed or convened by IIe FRB or IIe NYFRB or,

in each case, any successor thereto and (b) with respect to a Benchmark Replacement in respect of Loans denominated in Euros,

(i) IIe central bank for IIe currency in which such Benchmark Replacement is denominated or any central bank or oIIer

supervisor which is responsible for supervising eiIIer (A) such Benchmark Replacement or (B) IIe administrator of such

Benchmark Replacement or (ii) any working group or committee officially endorsed or convened by (A) IIe central bank for the

currency in which such Benchmark Replacement is denominated, (B) any central bank or oIIer supervisor that is responsible for

supervising eiIIer (x) such Benchmark Replacement or (y) IIe administrator of such Benchmark Replacement, (C) a group of

those central banks or other supervisors or (D) IIe Financial Stability Board or any part thereof.

“Relevant Interbank Market” means (a) with respect to Dollars, IIe London interbank market, and (b) wiII respect

to Euros, the European interbank market.
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Relevant Rate” means (a) wiII respect to any Eurocurrency Rate Borrowing denominated in Dollars, the LIBO

Rate or (b) wiII respect to any Eurocurrency Rate Borrowing denominated in Euros, the EURIBO Rate, as applicable.

ccpplacement Lender” means any Person that is an Eligible Assignee and that agrees to assume interests, rights
and obligations of any Lender pursuant to Section 11.16.

&portable Event” means any of the events set forth in Section 4043(c) of ERISA, oIIer than events for which

the thirty-day notice period has been waived.

cpqujred Lenders” means, at any time, Lenders holding Commitments and Loans representing in IIe aggregate
more than 50% of the sum of the aggregate amount of the Commitments of aft Lenders at such time and the sum of the Dollar

Equivalents of the principal amount of IIe Loans of all Lenders outstanding at such time; provided that IIe Commitment and

Loans held by any Defaulting Lender shaft be disregarded for purposes of making a determination of Required Lenders.

ponsible Officer” means, with respect to any Borrower, IIe chief executive officer, president, chief financial

officer, treasurer, assistant treasurer or a director of such Borrower and, solely for purposes of the delivery of incumbency
certificates pursuant to Section 5.01. a director, the secretary or any assistant secretary of such Borrower and, solely for purposes

of notices given pursuant to Article II. any of IIe foregoing officers and any other officer of such Borrower so designated by any

of the foregoing officers in a notice to IIe Administrative Agent or any other officer or employee of such Borrower designated in

or pursuant to an agreement between such Borrower and IIe Administrative Agent. Any document delivered hereunder that is

signed by a Responsible Officer of a Borrower shaft be conclusively presumed to have been authorized by all necessary

corporate, partnership andlor other action on the part of such Borrower and such Responsible Officer shaft be conclusively
presumed to have acted on behalf of such Borrower.

Resolution Authority.” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a

UK Resolution Authority.

Restatement Agreement” means IIe Amendment and Restatement Agreement, dated as of December 15, 2020,

among the Borrowers, Albemarle Finance, Albemarle Wodgina, the Lenders party thereto and the Administrative Agent.

‘Restatement Effective Date” has the meaning specified in the Restatement Agreement.

aRestricted Lender” has the meaning specified in Section 1.06.

‘Revolving Credit Agreement” means that certain Credit Agreement dated as of June 21, 2018, as amended as of

August 14, 2019 and May 11, 2020, among IIe Company, certain of its Subsidiaries party thereto, the lenders party thereto and

Bank of America, N.A., as administrative agent and swing line lender, and any refinancing or replacement thereof.
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uReuters means Thomson Reuters Corporation, a corporation incorporated under and governed by the Business

Corporations Act (Ontario), Canada, Refinitiv or, any each case, any successor thereto.

‘S&B” means Standard & Poor’s Rating Services, a Standard & Poor’s Financial Services LLC business, and any

successor thereto.

aSale and Leaseback Transaction” means, with respect to the Company or any Subsidiary, any arrangement,

directly or indirectly, with any Person whereby IIe Company or such Subsidiary shall sell or transfer any property, real or

personal, used or useful in its business, whether now owned or hereafter acquired, and IIereaifier rent or lease such property or

other property that it intends to use for substantially the same purpose or purposes as the property being sold or transferred.

ccSanctions means any economic or financial sanctions or trade embargoes administered or enforced by the

United States Government (including, without limitation, OFAC and the U.S. Department of State), the United Nations Security
Council, the European Union, Her Majesty’s Treasury of IIe United Kingdom or other relevant sanctions auIIority.

‘Screen Rate” means (a) in respect of the LIBO Rate for any Interest Period, or in respect of any determination of

the Base Rate pursuant to clause (c) of IIe definition thereof, a rate per annum equal to the London interbank oLered rate as

administered by the ICE Benchmark Administration (or any other Person that takes over the administration of such rate) for

deposits in Dollars (for delivery on IIe first day of such Interest Period) with a term equivalent to the relevant period as displayed
on the Reuters screen page that displays such rate (currently LIBORO1or LIBORO2) (or, in the event such rate does not appear

on a page of the Reuters screen, on the appropriate page of such oIIer information service IIat publishes such rate as shall be

selected by the Administrative Agent fflom time to time in its reasonable discretion) and (b) in respect of the EURIBO Rate for

any Interest Period, the rate per annum determined by the European Money Market Institute (or any oIIer Person that takes over

the administration of such rate) as the rate at which interbank deposits in Euros are being oLered by one prime bank to anoIIer

wiIIin the EMU zone for such Interest Period, as set forII on the Reuters screen page that displays such rate (currently

EURIBORO1)(or, in IIe event such rate does not appear on a page of the Reuters screen, on the appropriate page of such other

information service that publishes such rate as shall be selected by the Administrative Agent from time to time in its reasonable

discretion); provided that (i) if no Screen Rate shall be available for a particular period at such time but Screen Rates shall be

available for maturities both longer and shorter than such period at such time, IIan the Screen Rate for such period shall be the

Interpolated Screen Rate as of such time and (ii) if the Screen Rate, determined as provided above, would be less than zero, the

Screen Rate shaft be deemed to be zero.

‘$“means the Securities and Exchange Commission, or any Governmental Authority succeeding to any of its

principal functions.

‘Securitization Transaction” means any financing or factoring transaction (or series of such transactions) that has

been or may be entered into by a member of the Consolidated Group pursuant to which such member of the Consolidated Group

may sell, convey or otherwise transfer, or may grant a security interest in, any accounts receivable, payment
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intangibles, notes receivable, rights to future lease payments or residuals or oIIer similar rights to payment to a special purpose

Subsidiary or Affiliate of such Person.

aSecurity means all capital stock, voting trust certificates, bonds, debentures, instruments and oIIer evidence of

Indebtedness, wheIIer or not secured, convertible or subordinated, all certificates of interest, share or participation in, all

certificates for IIe acquisition of, and all warrants, options and other rights to acquire, any of the foregoing.

Seller” means Wodgina Lithium Pty Ltd (ACN 611 488 931), a proprietary limited company incorporated under

IIe laws of Australia.

SOFR” means, wiII respect to any Business Day, a rate per annum equal to IIe secured overnight financing rate

for such Business Day published by IIe SOFR Administrator on the SOFR Administrator’s Website at approximately 8:00 a.m.,

New York City time, on the immediately succeeding Business Day.

CSOFR Administrator” means the NYFRB (or a successor administrator of IIe secured overnight financing rate).

SOFR Administrator’s Website” means IIe NYFRB’s Website or any successor source for IIe secured overnight
financing rate identified as such by the SOFR Administrator from time to time.

So1vent” means, with respect to any Person as of a particular date, after giving full effect to rights of contribution

against or reimbursement from oIIer Persons under applicable Law or any Contractual Obligation, IIat on such date (a) such

Person is able to pay its debts and oIIer liabilities, contingent obligations and other commitments as they mature in the ordinary
course, (b) such Person does not intend to, and does not believe that it will, incur debts or liabilities beyond such Person’s ability
to pay as such debts and liabilities as they mature in the ordinary course, (c) such Person is not engaged in a business or a

transaction, and is not about to engage in a business or a transaction, for which such Person’s assets would constitute

unreasonably smali capital after giving due consideration to the prevailing practice in IIe industry in which such Person is

engaged or is to engage, (d) the fair value of the assets of such Person is greater IIan the total amount of liabilities, including,
without limitation, contingent liabilities, of such Person, which for this purpose shall include rights of contribution in respect of

obligations for which such Person has provided a Guarantee, and (e) the present fair saleable value of the assets of such Person is

not less than the amount IIat will be required to pay the probable liability of such Person on its debts as they become absolute and

matured, which for this purpose shall include rights of contribution in respect of obligations for which such Person has provided a

Guarantee. In computing IIe amount of contingent liabilities at any time, it is intended that such liabilities will be computed at

IIe amount which, in light of ali IIe facts and circumstances existing at such time, represents IIe amount that can reasonably be

expected to become an actual or matured liability reduced by IIe amount of any contribution or indemnity that can reasonably be

expected to be received.

cspecified Time” means (a) wiII respect to the LIBO Rate, 11:00 a.m., London time, and (b) with respect to the

EURIBO Rate, 11:00 a.m., Brussels time.
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Statutory Reserve Rate” means a fraction (expressed as a decimal, carried out to five decimal places), the

numerator of which is the number one and the denominator of which is the number one minus the aggregate of IIe maximum

reserve percentages (including any marginal, special, emergency or supplemental reserves) expressed as a decimal established by
the FRB for eurocurrency funding (currently referred to as ‘Eurocurrency Liabilities” in Regulation D of IIe FRB). Such reserve

percentages shall include those imposed pursuant to such Regulation D. LIBOR Loans shall be deemed to constitute

eurocurrency funding and to be subject to such reserve requirements without benefit of or credit for proration, exemptions or

offsets that may be available from time to time to any Lender under such Regulation D or any comparable regulation. The

Statutory Reserve Rate shall be adjusted automatically on and as of the eLective date of any change in any reserve percentage.

uSubsidiary of a Person means a corporation, partnership, joint venture, limited liability company or other

business entity of which a majority of IIe shares or other interests having ordinary voting power for the election of directors or

other governing body (other than shares or interests having such power only by reason of IIe happening of a contingency) are at

the time beneficially owned, or IIe management of which is otherwise controlled, directly, or indirectiy through one or more

intermediaries, or both, by such Person. Unless otherwise specified, all references herein to a ccSubsidiary or to Subsidiaries”

shall refer to a Subsidiary or Subsidiaries of IIe Company.

cS.Tap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward

rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options,
bond or bond price or bond index swaps, options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency

swap transactions, cross-currency rate swap transactions, currency options, spot contracts or any other similar transactions or any
combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such

transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related

confirmations, that are subject to the terms and conditions of, or governed by, any form of master agreement published by the

International Swaps and Derivatives Association, Inc, any International Foreign Exchange Master Agreement, or any other

master agreement (any such master agreement, together with any related schedules, a Master Agreement”),including any such

obligations or liabilities under any Master Agreement.

U5p Termination Value” means, in respect of any one or more Swap Contracts, after taking into account the

effect of any legally enforceable netting agreement relating to such Swap Contracts, (a) for any date on or after the date such

Swap Contracts have been closed out and termination value(s) determined in accordance therewith, such termination value(s),
and (b) for any date prior to the date referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such

Swap Contracts, as determined based upon one or more mid-market or other readily available quotations provided by any

recognized dealer in such Swap Contracts (which may include a Lender or any Affiliate of a Lender).
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‘Synthetic Lease” means any synthetic, tax retention operating lease, oL-balance sheet loan or similar off-balance

sheet financing product where such transaction is considered borrowed money indebtedness for tax purposes but is classified as

an operating lease under GAAP.

TARGET2” means IIe Trans-European Automated Real-time Gross Settlement Express Transfer payment system
which utilizes a single shared platform and which was launched on November 19, 2007.

‘TARGET Day” means any day on which TARGET2 (or, if such payment system ceases to be operative, such

oIIer payment system, if any, determined by IIe Administrative Agent to be a suitable replacement) is open for IIe settlement of

payments in Euros.

Taxes” means aft present or future taxes, duties, levies, imposts, deductions, assessments, fees, withholdings
(including backup withholding) or similar charges imposed by any Governmental AuIIority, including any interest, penalties, and

liabilities with respect thereto.

‘Term SOFR” means, for the applicable Corresponding Tenor as of IIe applicable Reference Time, the forward-

looking term rate based on SOFR IIat has been selected or recommended by the Relevant Governmental Body.

Term SOFR Notice” means a notification by IIe Administrative Agent to the Lenders and the Company of the

occurrence of a Term SOFR Transition Event.

Term SOFR Transition Event” means the determination by the Administrative Agent that (a) Term SOFR has

been recommended for use by the Relevant Governmental Body, (b) the administration of Term SOFR is administratively
feasible for IIe Administrative Agent and (c) a Benchmark Transition Event or an Early Opt-in Election, as applicable, has

previously occurred restdting in a Benchmark Replacement in accordance wiII Section 3.03 that is not Term SOFR.

Threshold Amount” means $100,000,000.

STicking Fee End Date” has the meaning specified in Section 2.09(a),.

Tranche 1 Lender” means any Lender holding a Tranche 1 Loan.

uTranche 1 Loan” means any loan made to Alhemarle Germany under the Existing Syndicated Facility Agreement
that is outstanding on the Restatement ELective Date.

cTranche 2 Availability Period” means the period from and including the Restatement Effective Date to, but

excluding, IIe Tranche 2 Commitment Outside Date.

Tranche 2 Commitment” means, as to each Lender, the obligation, if any, of such Lender to make Tranche 2

Loans hereunder, expressed as an amount representing the maximum sum of the principal amounts of IIe Tranche 2 Loans to be

made by such Lender hereunder, as such amount is set forth wiII respect to such Lender as its Tranche 2 Commitment” on

Schedule 2.01 or in IIe Assignment and Assumption pursuant to which such Lender becomes a
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party hereto, as applicable, and as such amount may be adjusted fflom time to time in accordance wiII IIis Agreement. OEe

aggregate amount of the Tranche 2 Commitments on the Restatement Effective Date is $500,000,000.

Tranche 2 Commitment Outside Date” means IIe date that is 364 days aifier the Restatement Effective Date.

Tranche 2 Lender” means any Lender with a Tranche 2 Commitment or a Tranche 2 Loan.

Tranche 2 Loan” means any loan made by a Tranche 2 Lender pursuant to Section 2.01(b).

‘yp”means, with respect to any Loan, its character as a Base Rate Loan, a LIBOR Loan or a EURIBOR Loan.

UK Financial Institution” means any BRED Undertaking (as such term is defined under IIe PRA Rulebook (as
amended form time to time) promulgated by the United Kingdom Prudential Regulation AuIIority) or any person subject to

IFPRU 11.6 of the FCA Handbook (as amended fflom time to time) promulgated by the United Kingdom Financial Conduct

Authority, which includes certain credit institutions and investment firms, and certain affiliates of such credit institutions or

investment firms.

UK Resolution Authority” means IIe Bank of England or any oIIer public administrative authority having
responsibility for the resolution of any UK Financial Institution.

LJnaljusted Benchmark Replacement” means IIe applicable Benchmark Replacement excluding the related

Benchmark Replacement Adjustment.

cUnfunded Pension Liability.” means the excess of a Pension Plan’s benefit liabilities under Section 4001(a)(16) of

ERISA over the current value of that Pension Plan’s assets, determined as of the date of the most recently completed actuarial

valuation report for that Pension Plan in accordance with the assumptions used for funding the Pension Plan pursuant to Section

412 of the Intemal Revenue Code.

United States” and flS”mean the United States of America.

Unrestricted Cash” means, at any time, cash and cash equivalents owned at such time by any member of the

Consolidated Group, determined on a consolidated basis in accordance with GAAP; provided that such cash and cash equivalents
do not appear (and in accordance with GAAP would not be required to appear) as restricted” on the consolidated balance sheet

of the Consolidated Group prepared as of such time in accordance with GAAP.

(•5 Person” means a United States person” within IIe meaning of Section 7701(a)(30) of the Internal Revenue

Code.

[“ means (a) any Tax imposed in compliance with the Council Directive of 28 November 2006 on the

common system of value added tax (EC Directive 2006/112) and (b) any other Tax of a similar nature, whether imposed in a

member state of the European Union in
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substitution for, or levied in addition to, such Tax referred to in clause (a) of IIis definition, or imposed elsewhere.

“VAT Recipj_t”has the meaning specified in Section 3.01(d)..

“VAT Relevant Party.” has IIe meaning specified in Section 3.01(d),.

“VAT Suppji”has the meaning specified in Section 3.01(d),.

“Wgina LiIIium Joint Venture” means the unincorporated joint venture established between Albemarle Wodgina
and the Seller pursuant to a joint venture agreement executed between the parties on or about November 1, 2019.

“Write-Down and Conversion Powers” means (a) wiII respect to any EEA Resolution AuIIority, IIe write-down

and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for IIe applicable EEA
Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule and (b) wiII

respect to IIe United Kingdom, any powers of the applicable Resolution AuIIority under the Bail-In Legislation to cancel,
reduce, modify or change the form of a liability of any UK Financial Institution or any contract or instrument under which that

liability arises, to convert all or part of that liability into shares, securities or obligations of that person or any other person, to

provide that any such contract or instrument is to have eLect as if a right had been exercised under it or to suspend any obligation
in respect of that liability or any of the powers under that Bail-In Legislation that are related to or ancillary to any of those

powers.

SECTION 1.02. Other Interpretive Provisions.

WiII reference to this Agreement and each other Loan Document, unless otherwise specified herein or in such

.

other Loan Document:
.

(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.

(b) (i) The words “herein”, “hereto”, “hereof” and “hereunder” and words of similar import when used in any Loan

Document shaft refer to such Loan Document as a whole and not to any particular provision thereof.

(ii) Article, Section, Exhibit and Schedule references are to IIe Loan Document in which such reference

appears unless otherwise expressly referenced.

(iii) The word “including” is by way of example and not limitation.

(iv) The word “documents” includes any and aft instruments, documents, agreements, certificates, notices,

reports, financial statements and other writings, however evidenced, whether in physical or electronic form.

(v) The word“fri” wift be construed to have IIe same meaning and effect as the word “xhfr”.
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(vi) The words and ccprnp&ty will be construed to have the same meaning and effect and to refer to

any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights.

(vii) Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and

neuter forms. !

(viii) Except as otherwise provided herein and unless the context requires otherwise, any reference herein to any
Person shall be construed to include such Person’s successors and assigns (subject to any restrictions on assignment set

forth herein) and, in the case of any Governmental AuIIority, any oIIer Governmental AuIIority that shall have

succeeded to any or all functions thereof.

(c) In IIe computation of periods of time from a specified date to a later specified date, the word fmin” means 1mm
and including”;the words iQ” andCtil each mean to but excluding”;and the word aii]rjgh means cto and including”.

(d) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall

not affect the interpretation of this Agreement or any other Loan Document.

(e) For purposes of determining the Dollar Equivalent of any Loan denominated in Euros, the Administrative Agent
shall determine the Exchange Rate as of each applicable Exchange Rate Date and shall apply such Exchange Rates to determine

such amount, and each such amount shall be IIe Dollar Equivalent of such Loan until the next required calculation thereof

pursuant to this paragraph.

(f) For all purposes under the Loan Documents, in connection with any division or plan of division under Delaware

law (or any comparable event under a different jurisdiction’s laws): (i) if any asset, right, obligation or liability of any Person

becomes the asset, right, obligation or liability of a different Person, then it shaft be deemed to have been transferred fflom the

original Person to the subsequent Person, and (ii) if any new Person comes into existence, such new Person shall be deemed to

have been organized and acquired on IIe first date of its existence by the holders of its Securities at such time.

SECTION 1.03. Accounting Terms.

(a) All accounting terms not specifically or completely defined herein shall be construed in conformity with,
and all financial data (including financial ratios and other financial calculations) required to be submitted pursuant to this

Agreement shall be prepared in conformity with, GAAP. Notwithstanding the foregoing, (i) for purposes of determining

compliance with any covenant (including the computation of the Financial Covenant) contained herein, Funded Debt of the

Company and its Subsidiaries shall be deemed to be carried at 100% of the outstanding principal amount thereof, and the effects

of FASB ASC 825 on financial liabilities shall be disregarded, and (ii) for purposes of calculations made pursuant to the terms of

this Agreement, the determination of whether a lease constitutes a capital lease, and the amount of capital lease obligations

arising therefrom, shall be made on the basis of GAAP without giving effect to any change to GAAP set forth in the Accounting
Standards Update No. 2016-02, Leases
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(Topic 842), issued by IIe Financial Accounting Standards Board on February 25, 2016, or any oIIer updates or proposals issued

by IIe Financial Accounting Standards Board in connection IIerewiII.

(b) At IIe Company’s election, determinations of compliance wiII IIe Financial Covenant hereunder may be

made on a Pro Forma Basis with respect to any Acquisition, any Disposition of all of the equity interests of, or all or substantially
all of the assets of, a Subsidiary or any Disposition of a line of business or a division of the Company or a Subsidiary, in each

case, consummated aifier the Closing Date; provided that with respect to any such Acquisition or Disposition (i) the Company
must elect to treat such Acquisition or Disposition on a Pro Forma Basis on or before the delivery of the Compliance Certificate

relating to the first fiscal quarter period ending after the date of the consummation of such Acquisition or Disposition, (ii) the

Company must indicate such election on such Compliance Certificate and (iii) such election shall be irrevocable. Absent the

Company’s election to treat an Acquisition or a Disposition on a Pro Forma Basis in accordance with this Section 1.03(b).,
determinations of compliance with the Financial Covenant hereunder shall not be made on a Pro Forma Basis with respect to

such Acquisition or Disposition.

(c)
!

OEe Company wift provide a written summary of material changes in GAAP affecting the financial

reporting of the Company or in IIe consistent application thereof by IIe Company wiII each Compliance Certificate delivered in

accordance with Section 7.02(b).. If at any time any change in GAAP would affect the computation of any financial ratio or

requirement set forth in any Loan Document, and eiIIer the Company or the Required Lenders shall so request, the

Administrative Agent, the Lenders and the Company shall negotiate in good faith to amend such ratio or requirement to preserve

IIe original intent thereof in light of such change in GAAP (subject to IIe approval of the Required Lenders); provided that, until

so amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein

and (ii) the Company shall provide to IIe Administrative Agent and the Lenders financial statements and other documents

required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of such

ratio or requirement made before and after giving eLect to such change in GAAP.

SECTION 1.04. Rounding.

Any financial ratios required to be maintained by IIe Company pursuant to this Agreement shall be calculated by

dividing the appropriate component by IIe oIIer component, carrying the result to one place more than the number of places by
which such ratio is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no

nearest number).

SECTION 1.05. References to Agreements and Laws.

Unless otherwise expressly provided herein, (a) references to Organization Documents, agreements (including the

Loan Documents) and other Contractual Obligations shall be deemed to include all subsequent amendments, restatements,

extensions, supplements and other modifications IIereto, but only to the extent that such amendments, restatements, extensions,

supplements and other modifications are not prohibited by any Loan Document; and
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(b) references to any Law shaft include all statutory and regulatory provisions consolidating, amending, replacing, supplementing
or hiterpreting such Law.

:

SECTION 1.06. Blocking.flgulation.

In relation to any Lender that is subject to IIe regulations referred to below (each, acReIstricted Lender”), any

representation, warranty or covenant set forth herein that refers to Sanctions or Designated Jurisdictions (each, a pecified
Provision”)shall only apply for the benefit of such Restricted Lender to IIe extent that such Specified Provision would not result

in a violation of, conflict wiII or liability under Council Regulation (EC) 2271/96 (or any Law implementing such regulation in

any member state of the European Union) or any similar blocking or anti-boycott Law in Germany (including, in the case of

Germany, section 7 foreign trade rules (Auj3enwirtschaifisverordnung — AWV) in connection with section 4 paragraph 1 foreign
trade law (Auf3enwirtschaftsgesetz — AWG)) or in the United Kingdom (the Mandatory Restrictions”).In the case of any consent

or direction by Lenders in respect of any Specified Provision of which a Restricted Lender does not have the benefit due to a

Mandatory Restriction, IIen, notwithstanding anything to IIe contrary in the definition of Required Lenders, for so long as such

Restricted Lender shall be subject to a Mandatory Restriction, the Commitment and IIe Dollar Equivalents of the outstanding
principal amount of any Loans of such Restricted Lender will be disregarded for the purpose of determining whether the requisite
consent of the Lenders has been obtained or direction by the requisite Lenders has been made, it being agreed, however, that,
unless, in connection with any such determination, the Administrative Agent shall have received written notice from any Lender

stating that such Lender is a Restricted Lender with respect IIereto, each Lender shaft be presumed, in connection with such

determination, not to be a Restricted Lender.

SECTION 1.07. Interest Rate; LIBOR Notification.

The interest rate on a Loan may be derived fflom an interest rate benchmark IIat is, or may in the future become,
the subject of regulatory reform. Regulators have signaled IIe need to use alternative benchmark reference rates for some of these

interest rate benchmarks and, as a result, such interest rate benchmarks may cease to comply with, applicable laws and

regulations, may be permanently discontinued, and/or the basis on which they are calculated may change. The London interbank

offered rate is intended to represent IIe rate at which contributing banks may obtain short-term borrowings from each other in IIe

London interbank market. In July 2017, IIe U.K. Financial Conduct Authority announced that, after the end of 2021, it would no

longer persuade or compel contributing banks to make rate submissions to the ICE Benchmark Administration (together with any

successor to the ICE Benchmark Administrator, IIe J$A”) for purposes of the IBA setting IIe London interbank offered rate. As

a result, it is possible that commencing in 2022, the London interbank offered rate may no longer be available or may no longer
be deemed an appropriate reference rate upon which to determine the interest rate on Eurocurrency Rate Loans. In light of IIis

eventuality, public and private sector industry initiatives are currently underway to identify new or alternative reference rates to

be used in place of the London interbank offered rate. Upon IIe occurrence of a Benchmark Transition Event, a Term SOFR

Transition Event or an Early Opt-In Election, Sections 3.03IIX1) and3QaWXft). provide a mechanism for determining an

alternative rate of interest. OEe Administrative Agent will promptly notify the Company, pursuant to Section 3.03W){jy),of any
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change to the reference rate upon which the interest rate on Eurocurrency Rate Loans is based. Howevr, the Administrative

Agent does not warrant or accept any responsibility for, and shall not have any liability wiII respect to, IIe administration,
submission or any oIIer matter related to the London interbank offered rate or other rates in the definitioii of Screen Rate” or

wiII respect to any alternative or successor rate IIereto, or replacement rate IIereof (including, without liMitation, (i) any such

alternative, successor or replacement rate implemented pursuant to Section 3.03(b)(j), or Section 3.03(b).(ft), whether upon the

occurrence of a Benchmark Transition Event, a Term SOFR Transition Event or an Early Opt-in Election, and (ii) the

implementation of any Benchmark Replacement Conforming Changes pursuant to Section 3.03W).(jLi)), including, wiIIout

limitation, whether the composition or characteristics of any such alternative, successor or replacement reference rate will be

similar to, or produce the same value or economic equivalence of, IIe LIBO Rate or the EURIBO Rate, as applicable, or have the

same volume or liquidity as did IIe London interbank offered rate, or IIe euro interbank offered rate, as applicable, prior to its

discontinuance or unavailability.

ARTICLE II

The Commitments and Loans

SECTION 2.01. Loans.

(a) Subject to IIe terms and conditions set forth in IIe Existing Syndicated Facility Agreement, the lenders

party thereto made Tranche 1 Loans to Albemarle Germany.

(b) Subject to IIe terms and conditions set forII herein, each Tifianche 2 Lender severally, but not jointly, agrees

to make, from time to time during the Tranche 2 Availability Period, Tranche 2 Loans to IIe Company denominated in Dollars or

in Euros; provided IIat (i) the Dollar Equivalent of the principal amount of any Tranche 2 Loan to be made by any Tranche 2

Lender shaft not exceed its Tranche 2 Commitment as in eLect immediately prior to IIe time such Loan is made and (ii) Tranche

2 Loans shaft be made on no more than two Funding Dates.

(c) Loans denominated in Doftars may consist of Base Rate Loans or LIBOR Loans, or a combination thereof,
as the applicable Borrower (or, in the case of Albemarle Germany, the Company on its behalf) may request in accordance

herewiII. Loans denominated in Euros may only be EURIBOR Loans. Amounts repaid or prepaid in respect of Loans may not be

reborrowed.

SECTION 2.02. Borrowings, Conversions and Continuations of Loans.

(a) Each borrowing of Loans, each conversion of any Borrowing fflom one Type to another Type and each

continuation of any Eurocurrency Rate Borrowing shaft be made upon delivery to IIe Administrative Agent by the applicable
Borrower (or, in the case of Albemarle Germany, the Company on its behalf) of a Loan Notice. Each Loan Notice must be

received by IIe Administrative Agent not later than (i) 12:00 noon, Local Time, IIree Business Days prior to the requested date

of any borrowing of, or conversion to or continuation of, Eurocurrency Rate Loans and (li) 10:00 a.m., Local Time, on the

requested date of any borrowing of, or conversion to, Base Rate Loans. Each Loan Notice shall be irrevocable. At the

38



commencement of each Interest Period for any Eurocurrency Rate Borrowing, such Borrowing shall be in a principal amount

equal to IIe Borrowing Minimum or a whole multiple equal to IIe Borrowing Multiple in excess IIereof; provided IIat a

Eurocurrency Rate Borrowing that results from a continuation of an outstanding Eurocurrency Rate Borrowing may be in a

principal amount that is equal to such outstanding Borrowing. On its Funding Date, each Base Rate Borrowing shall be in a

principal amount equal to the Borrowing Minimum or a whole multiple equal to IIe Borrowing Multiple in excess thereof. Each

Loan Notice shall specify (A) IIe applicable Borrower, (B) wheIIer a borrowing of Loans, a conversion of any Borrowing from

one T’pe to the other or a continuation of any Eurocurrency Rate Borrowing is being requested and the Class of Loan or

Borrowing with respect to which such request is made, (C) IIe requested date of IIe borrowing, conversion or continuation, as

the case may be (which shall be a Business Day), (D) the aggregate principal amount of Loans to be borrowed or the existing

Borrowing IIat is to be converted or continued, (E) IIe Type of Loans to be borrowed or to which the existing Borrowing is to be

converted, (F) if applicable, IIe duration of the Interest Period wiII respect thereto and (G) in the case of a borrowing of Loans,

the currency requested with respect IIereto and IIe location and number of the account of the applicable Borrower to which funds

are to be disbursed (which account shall be reasonably acceptable to the Administrative Agent). The applicable Borrower (or, in

the case of Albemarle Germany, the Company on its behalf) may elect different conversion or continuation options wiII respect

to different portions of the affected existing Borrowing (and all references herein to conversion or continuation of a Borrowing
shall be understood to include any such election of different options with respect IIereto), in which case each such portion shall

be allocated ratably among the Lenders holding the Loans comprising such Borrowing, and IIe Loans comprising each such

portion shall be considered a separate Borrowing. If a Borrower (or, in the case of Albemarle Germany, the Company on its

behalf) fails to specify a currency in a Loan Notice requesting a borrowing of Loans, then IIe Loans so requested shall be made

in Dollars. If a Borrower (or, in the case of Albemarle Germany, IIe Company on its behalf) fails to specify a ‘Iype of the

requested Loans in a Loan Notice, then the applicable Loans will be made (x) in IIe case of Loans denominated in Dollars, as

Base Rate Loans and (y) in IIe case of Loans denominated in Euros, as EURIBOR Loans. If a Borrower (or, in IIe case of

Albemarle Germany, the Company on its behalf) fails to timely deliver a Loan Notice requesting a conversion or continuation of

any Eurocurrency Rate Borrowing, IIen, on the last day of the Interest Period applicable IIereto, such Borrowing shall (x) in the

case of a Borrowing denominated in Dofrars, automatically convert to a Base Rate Borrowing and (ii) in the case of a Borrowing
denominated in Euros, automatically be continued as a EURIBOR Borrowing wiII an Interest Period of one month. If a Borrower

(or, in the case of Albemarle Germany, IIe Company on its behalf) requests a borrowing of Eurocurrency Rate Loans or

conversion to or continuation of a Eurocurrency Rate Borrowing in any Loan Notice, but fails to specify an Interest Period, it will

be deemed to have specified an Interest Period of one monII. No Loan may be converted into or continued as a Loan of a

different Class or denominated in a different currency. .

(b) Following receipt of a Loan Notice, the Administrative Agent shall promptly notify each Lender of the

applicable Class of the details thereof and, in the case of a Loan Notice requesting a borrowing of Loans, of its Pro Rata Share of

the applicable Loans. If no timely Loan Notice with respect to a conversion or continuation of any Eurocurrency Rate Borrowing
is provided by the applicable Borrower (or, in the case of Albemarle Germany, the Company on its behalf), the Administrative

Agent shall notify each Lender of the applicable
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Class of the details of any automatic conversion to Base Rate Loans of Loans denominated in Dollars or continuation of Loans

denominated in a Euro, in each case, as described in Section 2.02(a),. Each Lender shall make IIe amount of its Loan of the

applicable Class available to the Administrative Agent in immediately available funds by wire transfer, to IIe account of IIe

Administrative Agent most recently designated by it for such purpose by notice to the Lenders, not later than 1:00 p.m., Local

Time, on the Business Day specified in the applicable Loan Notice. Upon satisfaction (or waiver in accordance with Section

11.01) of IIe applicable conditions set forII in Section 5.02, IIe Administrative Agent shall make aft funds so received available

to the applicable Borrower in like funds as received by the Administrative Agent by wire transfer of such funds in accordance

wiII instructions set forth in IIe applicable Loan Notice.

(c) Except as otherwise provided herein, a Eurocurrency Rate Borrowing may be continued or converted only
on the last day of the Interest Period for such Eurocurrency Rate Borrowing. During the existence of a Default or Event of

Default, (i) no Borrowing denominated in Dollars may be converted to or continued as a Eurocurrency Rate Borrowing and (ii)
no Borrowing denominated in Euros may be converted to or continued as a Borrowing having an Interest Period of more than one

month, in each case, without the consent of the Required Lenders.

(d) The applicable Base Rate or Eurocurrency Rate shaft be determined by the Administrative Agent in

accordance with the terms hereof. The Administrative Agent shall promptly notify the Company and the Lenders of the interest

rate applicable to any Interest Period for Eurocurrency Rate Loans upon determination of such interest rate. The determination of

the Base Rate or the Eurocurrency Rate by the Administrative Agent shall be conclusive in the absence of manifest error.

(e) After giving effect to aft Borrowings, all conversions of Borrowings from one Type to another Type and all

continuations of Eurocurrency Rate Borrowings, there shall not be more IIan 10 Interest Periods in effect with respect to Loans.

SECTION 2.03. [Reserved.]

SECTION 2.04. [Reserved.]

SECTION 2.05. Qptional and Mandatoryjpyments.

(a) Each Borrower may, upon notice fflom such Borrower (or, in IIe case of Albemarle Germany, IIe Company
on its behalf) to the Administrative Agent, at any time or fflom time to time voluntarily prepay any Borrowing of any Class in

whole or in part, without premium or penalty; provided IIat (a) such notice must be in a form reasonably acceptable to the

Administrative Agent and be received by the Administrative Agent not later than 12:00 noon, New York City time, (i) three

Business Days prior to any date of prepayment of Eurocurrency Rate Loans and (ii) on IIe date of prepayment of Base Rate

Loans and (b) any prepayment of any Borrowing shaft be in a principal amount equal to the Borrowing Minimum or a whole

multiple equal to IIe Borrowing Multiple in excess thereof, or, if less, IIe entire principal amount of such Borrowing IIen

outstanding. Each such notice shall specify the date and amount of such prepayment and the Borrowing or Borrowings to be

prepaid, specify the Class thereof. OEe
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Administrative Agent will promptly notify each Lender of the applicable Class of its receipt of each such notice and of the

amount of such Lender’s Pro Rata Share of such prepayment. If such notice is given by a Borrower (or, in the case of Albemarle

Germany, the Company on its behalf), the applicable Borrower shall make such prepayment and IIe payment amount specified in

such notice shall be due and payable on the date specified therein; provided that, subject to Section 3.05, such notice may state

that such notice is conditioned upon the occurrence of one or more events specified therein, in which case such notice may be

revoked by IIe applicable Borrower (or, in the case of Albemarle Germany, the Company on its behalf) by notice to the

Administrative Agent on or prior to the specified date of prepayment if such condition is not satisfied and, in the case of such

revocation, the applicable Borrower shall not be required to make such prepayment and such prepayment amount shall cease to

be due and payable. Any prepayment of a Loan shall be accompanied by all accrued interest IIereon and, in the case of any

prepayment of Eurocurrency Rate Loans on any day other IIan the last day of the Interest Period applicable thereto, shall be

subject to Section 3.05. Each prepayment of a Borrowing shall be applied to the applicable Loans of the Lenders in accordance

with their respective Pro Rata Shares thereof.

(b) In the event and on each occasion IIat the Company or any Subsidiary receives any Net Cash Proceeds in

respect of a Prepayment/Reduction Event, IIen (i) the Company shall promptly, and in any event within three Business Days,
after the day such Net Cash Proceeds are received, give notice to the Administrative Agent of the occurrence of such

Prepayment/Reduction Event (any such notice, apyment/Reduction Event Notice”)and (ii) the Company shall, within three

Business Days after the day such Net Cash Proceeds are received, prepay Tranche 2 Loans, without premium or penalty (but

subject to Section 3.05), in an amount equal to the lesser of (x) IIe aggregate principal amounts of the Tranche 2 Loans then

outstanding and (y) 100% of such Net Cash Proceeds. Each Prepayment/Reduction Event Notice shall set forth a reasonably
detailed calculation of such Net Cash Proceeds and shall specify the date and amount of such prepayment and, if any

Eurocurrency Rate Loans are to be prepaid, the Interest Period of such Loans. Any such prepayment of a Tranche 2 Loan shall be

accompanied by all accrued interest thereon and, in the case of any prepayment of Eurocurrency Rate Loans on any day other

than the last day of the Interest Period applicable thereto, shall be subject to Section 3.05.

SECTION 2.06. Termination or Reduction of Commitments.

(a) OEe parties hereto acknowledge that the Tranche 1 Commitments terminated prior to IIe Restatement

Effective Date.

(b) Unless previously terminated, the Tranche 2 Commitments shall automatically terminate at 5:00 p.m., New

York City time, on IIe Tranche 2 Commitment Outside Date. The Tranche 2 Commitment of each Tranche 2 Lender shall be

reduced automatically and without further action upon IIe making by such Tranche 2 Lender of any Tranche 2 Loan by an

amount equal to IIe Dollar Equivalent of such Tranche 2 Loan.

(c) In the event and on each occasion IIat IIe Company or any Subsidiary receives any Net Cash Proceeds in

respect of a Prepayment/Reduction Event, then (i) IIe Company shall provide the Prepayment/Reduction Event Notice as set

forth in Section 2.05(b).
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and (ii) the Tranche 2 Commitments will automatically reduce, on the date that is the earlier of (A) the date of IIe prepayment in

respect of such Prepayment/Reduction Event pursuant to Section 2.05(k).and (B) IIe day IIat is IIree Business Days after IIe day
such Net Cash Proceeds are received (or such earlier date as is elected by IIe Company in such notice), by an aggregate amount

equal to IIe lesser of (x) IIe Tranche 2 Commitments IIen in eLect and (y) 100% of such Net Cash Proceeds minus IIe Dollar

Equivalent of IIe amount of the prepayment by the Company in respect Prepayment/Reduction Event pursuant to Section

(d) Prior to IIe Tranche 2 Commitment Outside Date, IIe Company may, upon notice fflom the Company to

the Administrative Agent, terminate or permanently reduce IIe Tranche 2 Commitments; provided IIat (i) any such notice shall

be received by IIe Administrative Agent not later than 12:00 noon, New York City time, one Business Day prior to the date of

termination or reduction and (ii) any such partial reduction shall be in an aggregate amount of $10,000,000 or any whole multiple
of $1,000,000 in excess thereof. Each notice delivered by IIe Company pursuant to this Section 2.06(d). shall be irrevocable;

provided that any such notice may state IIat such notice is conditioned upon IIe occurrence of one or more events specified
therein, in which case such notice may be revoked by the Company by notice to IIe Administrative Agent on or prior to the

specified date of termination or reduction if such condition is not satisfied. The Administrative Agent will promptly notify the

Tranche 2 Lenders of any such notice of termination or reduction of the Tranche 2 Commitments.

(e) Any reduction of the Tranche 2 Commitments pursuant to Section 2.06(k).or2Q(ti). shaft be applied to IIe

Tranche 2 Commitment of each Tranche 2 Lender according to its Pro Rata Share IIereof. Any termination or reduction of the

Tranche 2 Commitments shall be permanent. All unpaid ticking fees accrued until IIe eLective date of any termination or

reduction of IIe Tranche 2 Commitments (in the case of any reduction, in respect of the aggregate amount of the Tranche 2

Commitments subject to such reduction) shall be paid on IIe eLective date of such termination or reduction.

SECTION 2.07. Rpyment of Loans.

Each Borrower shall pay to the Administrative Agent, for the account of each Lender, the then unpaid principal
amount of each Loan of such Lender made to such Borrower on the Maturity Date applicable to such Loan.

SECTION 2.08. Interest.

(a) Subject to the provisions of Section 2.08(k)., (i) each LIBOR Loan shall bear interest on IIe outstanding

principal amount thereof for each Interest Period at a rate per annum equal to IIe sum of (A) the Adjusted LIBO Rate for such

Interest Period pjj (B) IIe Applicable Rate, (ii) each EURIBOR Loan shall bear interest on IIe outstanding principal amount

IIereof for each Interest Period at a rate per annum equal to the sum of (A) the EURIBO Rate for such Interest Period pjj (B)
the Applicable Rate and (iii) each Base Rate Loan shall bear interest on the outstanding principal amount IIereof at a rate per

annum equal to the sum of (A) the Base Rate pjj (B) the Applicable Rate.

(b) (i) If any amount of principal of any Loan is not paid when due (wiIIout regard to any applicable grace

periods), wheIIer at stated maturity, by acceleration or otherwise,
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such amount shall thereafter bear interest at a fluctuating interest rate per annum at all times equal to IIe Default Rate to the

fullest extent permitted by applicable Laws.

(ii) If any amount (oIIer IIan principal of any Loan) payable by any Borrower under any Loan Document is not

paid when due (wiIIout regard to any applicable grace periods), wheIIer at stated maturity, by acceleration or oIIerwise,
then upon IIe request of the Majority in Interest of the Lenders of the applicable Class, such amount shall IIereaifier bear

interest at a fluctuating interest rate per annum at all times equal to the Default Rate to IIe fullest extent permitted by

applicable Laws.

(iii) WiIIout duplication of clauses (i) and (ii) above, if any Event of Default under Section 9.01(f). or Qj(g)
arises, the outstanding Obligations shall thereafter bear interest at a fluctuating interest rate per annum at ali times equal
to the Default Rate to IIe fullest extent permitted by applicable Laws.

(iv) Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due and

payable upon demand.

(c) Interest on each Loan shaft be due and payable by the applicable Borrower in arrears on each Interest

Payment Date applicable thereto and at such other times as may be specified herein. Interest hereunder shall be due and payable

by IIe applicable Borrower in accordance with the terms hereof before and after judgment, and before and after IIe

commencement of any proceeding under any Debtor Relief Law.

SECTION 2.09. Em.

(a) Ticking Fees. The Company shall pay to the Administrative Agent, for IIe account of each Tranche 2

Lender (subject to Section 2.17 in IIe case of any Defaulting Lender), a ticking fee in Dollars, which shall accrue at a rate of

0.150% per annum on IIe daily amount of IIe Tranche 2 Commitment of such Tranche 2 Lender during the period (i) from and

including the date that is 60 days aifier IIe Restatement Effective Date and (ii) to but excluding the date of the termination or

expiration of the Tranche 2 Commitment of such Tranche 2 Lender (the date in this clause (ii) being referred to as the Ticking
Fee End Date”). Accrued and unpaid ticking fees shall be due and payable (x) wiII respect to IIe ticking fees accrued IIrough
and including the last day of March, June, September and December of each year, in arrears on the fifteenth day following such

last day, (y) on IIe Ticking Fee End Date and (z) at such oIIer times as may be specified herein.

(b) Other Fees.

(i) The Company shall pay to the Administrative Agent for its own account an annual administrative fee in an

amount and at IIe times as separately agreed in writing by the Company and the Administrative Agent. Such fee shall be

fully earned when paid and shaft not be refundable for any reason whatsoever.

(ii) OEe Company shall pay to IIe Arrangers and IIe Lenders such fees as shall have been separately agreed

upon in writing in the amounts and at the times so
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agreed. Such fees shall be fully earned when paid and shaft not be refundable for any reason whatsoever.

.

SECTION 2.10. Qffputation of Interest and Fees.

All computations of interest for Base Rate Loans when IIe Base Rate is determined by reference to IIe Prime Rate

shall be made on IIe basis of a year of 365 or 366 days, as IIe case may be, and actual days elapsed. All oIIer computations of

fees and interest shall be made on IIe basis of a 360-day year and actual days elapsed (which results in more fees or interest, as

applicable, being paid IIan if computed on the basis of a 365-day year). Interest shall accrue on each Loan for the day on which

the Loan is made, and shall not accrue on a Loan, or any portion thereof, for IIe day on which the Loan or such portion is paid;

provided that any Loan that is repaid on the same day on which it is made shall, subject to Section 2.12(a), bear interest for one

day. Each determination by IIe Administrative Agent of an interest rate or fee hereunder shall be conclusive and binding for all

purposes, absent manifest error.

SECTION 2.11. Evidence of Debt.

OEe Loans made by each Lender shall be evidenced by one or more accounts or records maintained by such

Lender and by the Administrative Agent in the ordinary course of business. OEe accounts or records maintained by the

Administrative Agent and each Lender shall be conclusive absent manifest error of the amount of IIe Loans made by the Lenders

to the Borrowers and IIe interest and payments thereon. Any failure to so record or any error in doing so shall not, however, limit

or oIIerwise affect the obligation of any Borrower hereunder to pay any amount owing wiII respect to the Obligations. In IIe

event of any conflict between the accounts and records maintained by any Lender and the accounts and records of the

Administrative Agent in respect of such matters, the accounts and records of the Administrative Agent shall control in the

absence of manifest error. Upon IIe request of any Lender made through IIe Administrative Agent, the Borrowers shall execute

and deliver to such Lender (through IIe Administrative Agent) a Note, which shaft evidence such Lender’s Loans (or Loans of

any Class) in addition to such accounts or records. Each Lender may attach schedules to its Note and endorse thereon the date,

ype (if applicable), amount, currency and maturity of its Loans and payments wiII respect thereto.

SECTION 2.11. yments Generally; Administrative Agent’s Clawback.

ARTICLE II. General. All payments to be made by IIe Borrowers shall be made free and clear of and without

condition or deduction for any counterclaim, defense, recoupment or setoff. Except as oIIerwise expressly provided herein and

except wiII respect to principal of and interest on Loans denominated in Euros, all payments by the Borrowers hereunder shall be

made to the Administrative Agent, for IIe account of the Lenders to which such payment is owed (except IIat payments pursuant

to Sections 3.01, IQ4, 3Q5 and 11.04 shall be made directly to IIe Persons entitled thereto), in Dollars by wire transfer of

immediately available funds not later than 2:00 p.m., Local Time, on IIe date specified herein. Except as otherwise expressly

provided herein, all payments by the Borrowers hereunder wiII respect to principal and interest on Loans denominated in Euros

shall be made to the Administrative Agent, for the account of the Lenders to which such payment is owed, in Euros by wire

transfer of immediately available funds not later than 2:00 p.m., Local Time, on IIe dates specified herein. All such payments to

IIe

44



Administrative Agent shall he made to such account as may be specified by the Administrative Agent fflom time to time by notice

to IIe Company. If, for any reason, any Borrower is prohibited by any Law from making any required payment hereunder in

Euros, such Borrower shall make such payment in Dollars, with the amount of such payment in Dollars being determined by

using the Exchange Rate as of the date of such payment. The Administrative Agent will promptly distribute to each Lender its

Pro Rata Share (or other applicable share as provided herein) of such payment in like funds as received by wire transfer to such

Lender’s Lending Office. All payments received by the Administrative Agent after 2:00 p.m., Local Time, shall in each case be

deemed received on IIe next succeeding Business Day and any applicable interest or fee shall continue to accrue. If any payment
to be made by any Borrower shaft come due on a day oIIer than a Business Day, such payment shall be made on the next

following Business Day, except as otherwise set forth in the definition of 9nterest Period” or Maturity Date”, and such

extension of time shall be reflected in computing interest or fees, as the case may be.

(1) (i) FundingyLenders; Presumption by Administrative Ageis Unless the Administrative Agent shall have

received notice fflom a Lender prior to IIe proposed date of any Borrowing that such Lender will not make available to the

Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender has made

such share available on such date in accordance wiII Section 2.02 and may, in reliance upon such assumption, make available to

the applicable Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable

Borrowing available to the Administrative Agent, IIen the applicable Lender and the applicable Borrower severally agree to pay

to the Administrative Agent forthwith on demand such corresponding amount in immediately available funds with interest

thereon, for each day from and including the date such amount is made available to such Borrower to but excluding the date of

payment to the Administrative Agent, at (A) in the case of a payment to be made by such Lender, (1) if such Borrowing is

denominated in Dollars, IIe greater of (x) IIe NYFRB Rate and (y) a rate determined by the Administrative Agent in accordance

with banking industry rules on interbank compensation and (2) if such Borrowing is denominated in Euros, the greater of (x) the

rate reasonably determined by the Administrative Agent to be the cost to it of funding such amount (which determination will be

conclusive absent manifest error) and (y) a rate determined by the Administrative Agent in accordance with banking industry
rules on interbank compensation, in each case, plus any administrative, processing or similar fees customarily charged by the

Administrative Agent in connection wiII the foregoing, and (B) in the case of a payment to be made by any Borrower, (1) if such

Borrowing is denominated in Dollars, the interest rate applicable to Base Rate Loans and (2) if such Borrowing is denominated in

Euros, the interest rate applicable to such Borrowing. If such Borrower and such Lender shaft pay such interest to the

Administrative Agent for the same or an overlapping period, the Administrative Agent shall promptly remit to such Borrower the

amount of such interest paid by such Borrower for such period. If such Lender pays its share of the applicable Borrowing to the

Administrative Agent, IIen the amount so paid shall constitute such Lender’s Loan included in such Borrowing. Any payment by
such Borrower shall be without prejudice to any claim such Borrower may have against a Lender that shall have failed to make

such payment to the Administrative Agent. .

(ii).yments by Borrowers; Presumptions by Administrative Agj Unless the Administrative Agent shall have

received notice from a Borrower prior to the date on
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which any payment is due to the Administrative Agent for the account of the Lenders hereunder that such Borrower will

not make such payment, IIe Administrative Agent may assume IIat such Borrower has made such payment on such date

in accordance herewiII and may, in reliance upon such assumption, distribute to IIe Lenders the amount due. In such

event, if such Borrower has not in fact made such payment, then each of the Lenders severally agrees to repay to IIe

Administrative Agent forthwiII on demand IIe amount so distributed to such Lender in immediately available funds with

interest IIereon, for each day from and including the date such amount is distributed to it to but excluding the date of

payment to IIe Administrative Agent, (A) if denominated in Dollars, IIe greater of (1) the NYFRB Rate and (2) a rate

determined by IIe Administrative Agent in accordance wiII banking industry rules on interbank compensation and (B) if

denominated in Euros, IIe greater of (1) the rate reasonably determined by IIe Administrative Agent to be the cost to it of

funding such amount (which determination will be conclusive absent manifest error) and (2) a rate determined by IIe

Administrative Agent in accordance with banking industry rules on interbank compensation, in each case, plus any

administrative, processing or simfiar fees customarily charged by the Administrative Agent in connection with the

foregoing.

A notice of IIe Administrative Agent to any Lender or any Borrower wiII respect to any amount owing under this

Section 2.12(b),shall be conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Precedent.In IIe event that any Lender makes available to IIe Administrative

Agent funds for any Loan to be made by such Lender to any Borrower as provided in the foregoing provisions of this Article II,

and such funds are not made available to such Borrower by IIe Administrative Agent because the conditions to such Loan set

forth in Article V are not satisfied or waived in accordance with the terms hereof, the Administrative Agent shall return such

funds (in like funds as received from such Lender) to such Lender, wiIIout interest. Without limiting IIe provisions of Section

10.04, each Lender expressly acknowledges and agrees that in releasing to any Borrower any funds made available to the

Administrative Agent by any Lender, (i) the Administrative Agent shall be entitled to rely, and shall not incur any liability for

relying, upon any certificate of a Responsible Officer of such Borrower (or, in the case of Albemarle Germany, the Company on

its behalf) delivered pursuant to Article V and upon any representation or deemed representation made by IIe Company in, or as

a result of a delivery of, a Loan Notice and (ii) any good faiII determination by the Administrative Agent that any condition set

forth in Article V has been satisfied shaft be binding on each Lender.

(d) Qhfrgations of Lenders Several. The obligations of the Lenders hereunder to make Loans and to make

payments pursuant to Section 11.04(c),or 11.06 are several and not joint. The failure of any Lender to make any Loan or to make

any payment under Section 11.04(c), or 11.06 on any date required hereunder shall not relieve any other Lender of its

corresponding obligation to do so on such date, and no Lender shall be responsible for IIe failure of any oIIer Lender to make its

Loan or to make its payment under Section 11.04(c),or 11.06.

(e) Funding Source. NoIIing herein shall be deemed to obligate any Lender to obtain IIe funds for any Loan

in any particular place or manner or to constitute a
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representation by any Lender IIat it has obtained or will obtain IIe funds for any Loan in any particular place or manner.

SECTION 2.13. Sharing of Payments.

If any Lender shall, by exercising any right of setoL or counterclaim or otherwise, obtain payment in respect of

any principal of or interest on any of IIe Loans made by it resulting in such Lender’s receiving payment of a proportion of IIe

aggregate amount of such Loans and accrued interest IIereon greater IIan its pro rata share IIereof as provided herein, IIen IIe

Lender receiving such greater proportion shall (a) notify IIe Administrative Agentof such fact and (b) purchase (for cash at face

value) participations in IIe Loans of IIe oIIer Lenders, or make such oIIer adjustments as shall be equitable, so IIat IIe benefit of

all such payments shall be shared by IIe Lenders ratably in accordance wiII IIe aggregate amount of principal of and accrued

interest on their respective Loans; provided IIat:

(i)if any such participations are purchased and all or any portion of IIe payment giving rise IIereto is recovered, such

participations shall be rescinded and IIe purchase price restored to IIe extent of such recovery, wiIIout interest; and

(ii)IIe provisions of IIis Section 2.13 shall not be construed to apply to (A) any payment made by or on behalf of IIe

Borrowers pursuant to and in accordance wiII the express terms of IIis Agreement (including payments pursuant to

Sections 2.15 and 3) or (B) any payment obtained by a Lender as consideration for the assignment of or sale of a

participation in any of its Loans oIIer IIan an assignment to the Company or any Subsidiary thereof (as to which IIe

provisions of IIis Section 2.13 shall apply).

Each Borrower consents to the foregoing and agrees, to IIe extent it may eLectively do so under applicable law,
that any Lender acquiring a participation pursuant to IIe foregoing arrangements may exercise against such Borrower rights of

setoL and counterclaim with respect to such participation as fully as if such Lender were a direct creditor of such Borrower in IIe

amount of such participation.

SECTION 2.14. [Reserved.]

SECTION 2.15. Extension of Maturity Date.

(a) Rquests for Extension.The Company may, by notice to the Administrative Agent (which shall promptly
notify the Tranche 2 Lenders), request, on a single occasion after the initial Funding Date with respect to the Tranche 2 Loans,

that each Tranche 2 Lender extend IIe Maturity Date applicable to IIe Tranche 2 Loans of such Tranche 2 Lender for an

additional period (to be specified in such notice) of up to four years fflom the applicable Maturity Date as in effect on IIe date

such extension is requested (the Existing Maturity Date”; and IIe date on which IIe closing wiII respect to such extension shall

occur is referred to herein as IIe Extension ClosingfiI”).

(b) Lender Elections to Extend. Each Tranche 2 Lender, acting in its sole and individual discretion, shall, by
notice to IIe Administrative Agent given not later than 15 days after receipt of the Company’s request pursuant to Section 2.15(a),

(the‘Extension Lender
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frponse Date”), advise IIe Administrative Agent wheIIer or not such Tranche 2 Lender agrees to the requested extension;

provided that any Tranche 2 Lender that does not so advise the Administrative Agent on or before the Extension Lender

Response Date shaft he deemed to have advised IIe Administrative Agent that it has declined to agree to the requested extension

(each Tranche 2 Lender that agrees to the requested extension being referred as an ‘Txtending Lender”, and each Tranche 2

Lender that does not or is deemed not to agree to the requested extension being referred to as acNon_Extending Lender”). The

election of any Tranche 2 Lender to agree to IIe requested extension shall not obligate any other Tranche 2 Lender to so agree.

(c) Notification by Administrative Agjfl. OEe Administrative Agent shall notify IIe Company of each

Tranche 2 Lender’s determination under this Section 2.15 no later IIan 10 days aifier IIe Extension Lender Response Date (or, if

such date is not a Business Day, on the next succeeding Business Day).

(d) Replacement of Non-Extending Lenders.OEe Company shaft have the right to replace each Non-Extending
Lender with one or more Replacement Lenders as provided in Section 11.16.

(e) Minimum Extension Requirement.If (and only if) the sum of IIe Dollar Equivalents of the outstanding
principal amounts of the Tranche 2 Loans held by the Extending Lenders and by the Replacement Lenders that shall have

replaced any Non-Extending Lender as contemplated by Section 2.15(4)shall, in the aggregate, be more than 50% of the sum of

the Dollar Equivalents of the outstanding principal amounts of the Tranche 2 Loans held by all Tranche 2 Lenders, in each case,

determined immediately prior to the Extension Closing Date, IIen, subject to the satisfaction of the conditions set forth in Section

2L(f). IIe Maturity Date applicable to IIe Tranche 2 Loans of each Extending Lender and each such Replacement Lender shall

be extended to the date requested by the Company pursuant to Section 2.15(e).(except that, if such date is not a Business Day, the

Maturity Date as so extended shall be IIe next preceding Business Day).

(f) Conditions to Effectiveness of Extensions.As a condition precedent to the effectiveness of the requested
extension, the Company shall (i) deliver to IIe Administrative Agent a certificate of a Responsible Officer of IIe Company dated

as of the Extension Closing Date, (A) certifying and attaching IIe resolutions adopted by the Company approving or consenting
to such extension and (B) certifying that, before and after giving effect to such extension, (x) the representations and warranties

contained in Article VI and the other Loan Documents are true and correct in all material respects (in the case of any

representation and warranty qualified by materiality or Material Adverse ELect in the text thereof, in all respects) on and as of

the Extension Closing Date as if made on and as of the Extension Closing Date, except to the extent that such representations and

warranties specificafry refer to an earlier date, in which case certifying that they are true and correct in all material respects (in
the case of any representation and warranty qualified by materiality or Material Adverse Effect in IIe text IIereof, in all respects)
as of such earlier date, and except IIat, for purposes of this Section 2.15(f), IIe representations and warranties contained in

Sections 6.05(a)andQ(k). shaft be deemed to refer to the most recent financial statements furnished pursuant to Section 7.01(a),
or LQ1(b), as applicable, and (y) no Default exists and (ii) pay to the Administrative Agent, for the
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account of each Extending Lender and each such Replacement Lender, such fees as may be mutually agreed by the Company and

such Tranche 2 Lenders. The Administrative Agent shall give prompt notice to the Company and the Tranche 2 Lenders of IIe

occurrence of the Extension Closing Date, which notice shall be conclusive and binding.

(g) Permitted Amendments; Conflicting Provisions. In connection with effecting the extension requested
pursuant to this Section 2.15, IIe Administrative Agent and IIe Company may, without IIe consent of any Lender oIIer IIan IIe

Extending Lenders and the applicable Replacement Lenders, effect such amendments to IIis Agreement as may be necessary or

appropriate, in IIe opinion of the Administrative Agent, to give effect to the provisions of this Section 2.15. OEis Section 2.15

shall supersede any provisions in Section 2.13 or 11.01 to IIe contrary.

SECTION 2.16. [Reserved.]

SECTION 2.17. Defaulting Lenders.

(a) Mjustments. Notwithstanding anything to IIe contrary contained in this Agreement, if any Lender

becomes a Defaulting Lender, then, until such time as that Lender is no longer a Defaulting Lender, to the extent permitted by
applicable Law:

(i) Waivers and Amendments.Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or

consent with respect to this Agreement shall be restricted as set forII in IIe definitions of ccRequffled Lenders” and

Majority in Interest” and Section 11.01.

(ii) Ticking Ticking fees shall cease to accrue on IIe amount of the Commitment of such Lender pursuant to

Section 2.09(a), and the Company shall not be required to pay any ticking fees that otherwise would have been required to

have been paid to such Defaulting Lender for any period during which such Lender is a Defaulting Lender.

(b) Defaulting Lender Cure. If IIe Company and the Administrative Agent agree in writing in their sole

discretion IIat a Defaulting Lender should no longer be deemed to be a Defaulting Lender, the Administrative Agent will so

notify the parties hereto, whereupon as of the effective date specified in such notice and subject to any conditions set forth

IIerein, such Lender will cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with respect to

fees accrued or payments made by or on behalf of the Borrowers while such Lender was a Defaulting Lender; provided further

that (i) all amendments, waivers or consents effected without its consent in accordance with the provisions of Section 11.01 and

this Section 2.17 during such period shaft be binding on it and (ii) except to the extent otherwise expressly agreed by the affected

parties, no change hereunder fflom Defaulting Lender to Lender wift constitute a waiver or release of any claim of any party
hereunder arising from that Lender’s having been a Defaulting Lender.

ARTICLE III

Taxes, Yield Protection and Illegality.
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SECTION 3.01. Taxes. .

(a) Except as required by Laws, any and all payments by or on behalf of IIe Borrowers to or for the account of

the Administrative Agent or any Lender under any Loan Document shall be made free and clear of and without withholding or

deduction for Taxes. If any Borrower or the Administrative Agent shall be required by any applicable Laws to withhold or deduct

any Taxes from or in respect of any sum payable under any Loan Document to the Administrative Agent or any Lender, then (i)
such Borrower or the Administrative Agent, as required by such Laws, shall withhold or make such deductions, (ii) such

Borrower or the Administrative Agent, to the extent required by such Laws, shall timely pay IIe full amount withheld or

deducted to the relevant Governmental Authority in accordance with such Laws, and (iii) to the extent IIat IIe withholding or

deduction is made on account of Indemnified Taxes, the sum payable by the applicable Borrower shall be increased as necessary
so IIat after any required withholding or IIe making of aft required deductions (including deductions applicable to additional

sums payable under this Section 3.01) the Administrative Agent or such Lender receives an amount equal to the sum it would

have received had no such withholding or deduction of Indemnified Taxes been made.

(b) In addition, each Borrower agrees to pay any and all present or future stamp, court, documentary,
intangible, recording, filing or similar Taxes and any other excise or property Taxes or similar levies that arise fflom the

execution, delivery, performance (other IIan payment of amounts owing under IIe Loan Documents), enforcement or registration
of or otherwise similarly with respect to, any Loan Document, except (i) any such Taxes that are Other Connection Taxes

imposed with respect to an assignment (other than an assignment made pursuant to Section 11.16) and (ii) VAT (hereinafter
referred to as BOther Taxes”).

(c) (i) Each Borrower agrees to indemnify the Administrative Agent and each Lender for (x) the full amount

of Indemnified Taxes (including any Indemnified Taxes imposed or asserted on or attributable to amounts payable under this

Section 3.01) paid by the Administrative Agent and such Lender and (y) any reasonable expenses arising IIerefrom or with

respect IIereto, in each case whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the

applicable Governmental Authority. Payment under IIis Section 3.01(Xi), shall be made within 60 days after IIe date IIe

applicable Lender or the Administrative Agent makes a written demand therefor; provided, however, that notwithstanding any

other provision of this Section 3.01, if the Administrative Agent or any Lender requests indemnification or reimbursement for

Indemnified Taxes pursuant to this Section 3.01 more than 120 days after the earlier of (i) IIe date on which IIe Administrative

Agent or such Lender, as the case may be, makes payment of such Indemnified Taxes and (ii) the date on which the applicable
Governmental AuIIority makes written demand on the Administrative Agent or such Lender, as IIe case may be, for payment of

such Indemnified Taxes, then the applicable Borrower shall not be obligated to indemnify or reimburse the Administrative Agent
or such Lender, as the case may be, for such Indemnified Taxes. Each Borrower shall, and does hereby indemnify the

Administrative Agent, and shall make payment in respect thereof within 10 days after demand therefor, for any amount which a

Lender for any reason fails to pay indefeasibly to the Administrative Agent as required pursuant to Section 3.01(Xfr);provided,
however,that no Borrower shall have any obligation to indemnify any party hereunder for Indemnified Taxes or Other Taxes that

arise fflom such party’s own gross negligence or willful misconduct. To the
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extent that a Borrower pays an amount to the Administrative Agent pursuant to the preceding sentence (a Back-Up Indemnity.
Pyjnem”), IIen upon request of the Company, the Administrative Agent shall use comnFiercially reasonable efforts to exercise its

set-oL rights described in the last sentence of Section 3.01(c)Qfl (on behalf of itself or IIe Borrowers) to collect IIe applicable
Back-Up Indemnity Payment amount fflom the applicable Lender and shall pay IIe amount so collected to IIe Company net of

any reasonable expenses incurred by IIe Administrative Agent in its eLorts to collect (IIrough set-oL or oIIerwise) from such

Lender with respect to Section 3.01(Xfi)..

(ii)Each Lender shall, and does hereby, severally indemnify, and shall make payment in respect thereof within 10

days after demand IIerefor, (x) IIe Administrative Agent against any Indemnified Taxes attributable to such Lender (but
only to the extent that a Borrower has not already indemnified the Administrative Agent for such Indemnified Taxes and

without limiting the obligation of the Borrowers to do so) and (y) the Administrative Agent and IIe Borrowers, as

applicable, against any Excluded Taxes attributable to such Lender, in each case, IIat are payable or paid by the

Administrative Agent or a Borrower in connection with any Loan Document, and any reasonable expenses arising
therefflom or with respect IIereto, whether or not such Taxes were correctly or legally imposed or asserted by the

applicable Governmental Authority. A certificate as to the amount of such payment or liability delivered to any Lender by
the Administrative Agent shall be conclusive absent manifest error. Each Lender hereby authorizes IIe Administrative

Agent to set off and apply any and all amounts at any time owing to such Lender, as IIe case may be, under IIis

Agreement or any other Loan Document against any amount due to the Administrative Agent under this Section 3.01(c)
.00..

(d) (i) All amounts expressed in any Loan Documents to be payable by any party to this Agreement (for the

purposes of IIis Section 3.01(d), a y”) to any Indemnitee that (in whole or in part) constitute the consideration for any

supply for VAT purposes are deemed to be exclusive of any VAT that is chargeable on such supply, and accordingly, subject to

Section 3.01(d),00, if VAT is or becomes chargeable on any supply made by any Indemnitee to aiy Party under the Loan

Documents and such Indemnitee is required to account to the relevant tax authority for IIe VAT, such Party must pay to such

Indemnitee (in addition to and at the same time as paying any other consideration for such supply) an amount equal to the amount

of the VAT (and such Indemnitee must promptly provide an appropriate VAT invoice to such Party) provided that the Indemnitee

did not waive any VAT exemption.

(ii)If VAT is or becomes chargeable on any supply made by any Indemnitee (for the purposes of this Section 3.01(d),
IIe VAT Suppjjgr”)to any oIIer Indemnitee (for IIe purposes of this Section 3.01(d),, the VAT Recipjejtt”)under any
Loan Document, and any Party other IIan the VAT Recipient (the IIjbject Party”) is required by IIe terms of any Loan

Document to pay an amount equal to IIe consideration for such supply to IIe Supplier (rather IIan being required to

reimburse IIe VAT Recipient in respect of that consideration):

(A) Where the Supplier is the Person required to account to the relevant tax authority for the VAT, IIe Subject
Party shall also pay to IIe Supplier (in addition to and
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at the same time as paying such amount) an amount equal to the amount of such VAT. The VAT Recipient will, where this
Section 3.01(d)(ii)(A)applies, promptly pay to the Subject Party an amount equal to any credit or repayment obtained by
IIe VAT Recipient from IIe relevant tax authority that the VAT Recipient reasonably determines relates to the VAT

chargeable on the supply; and

(B) Where the VAT Recipient is the Person required to account to the relevant tax authority for the VAT, the

Subject Party shall promptly, following demand from IIe VAT Recipient, pay to the VAT Recipient an amount equal to the
VAT chargeable on that supply but only to the extent that the VAT Recipient reasonably determines that it is not entitled to

credit or repayment from the relevant tax authority in respect of that VAT.

(ili)Where any Loan Document requires any Party to reimburse or indemnify an Indemnitee for any cost or expense,
such Party shall reimburse or indemnify, as the case may be, such Indemnitee for the full amount of such cost or expense,

including such part IIereof as represents VAT, except to IIe extent that the Indemnitee reasonably determines IIat it is

entitled to credit or repayment in respect of such VAT fflom the relevant tax authority.

(iv)Any reference in IIis Section 3.01(d) to any Party shall, at any time when such Party is treated as a member of a

group or unity (or fiscal unity) for VAT purposes, include (where appropriate and unless the context otherwise requires) a

reference to the Person IIat is treated at IIat time as making IIe supply, or (as appropriate) receiving IIe supply, under IIe

grouping rules (provided for in Article 11 of Council Directive 2006/112/EC (or as implemented by the relevant member

state of IIe European Union) or any other similar provision in any jurisdiction IIat is not a member state of the European
Union) so that a reference to a Party shall be construed as a reference to such Party or the relevant group or unity (or fiscal

unity) of which such Party is a member for VAT purposes at the relevant time or IIe relevant representative member (or
head) of that group or unity (or fiscal unity) at the relevant time (as IIe case may be).

(v)In relation to any supply made by an Indemnitee to any Party under any Loan Document, if reasonably requested
by such Indemnitee, such Party must promptly provide details of its VAT registration and such oIIer information as is

reasonably requested in connection with such Indemnitee ‘s VAT reporting requirements lii relation to such supply.

(e) Upon request by any Borrower or the Administrative Agent, as IIe case may be, after any payment of

Taxes (oIIer IIan VAT) by such Borrower or by the Administrative Agent to a Governmental AuIIority as provided in this

Section 3.01, such Borrower shall deliver to the Administrative Agent or the Administrative Agent shall deliver to such

Borrower, as IIe case may be, IIe original or a certified copy of a receipt issued by such Governmental Authority evidencing
such payment, a copy of any return required by Laws to report such payment or oIIer evidence of such payment reasonably
satisfactory to such Borrower or the Administrative Agent, as the case may be.

(f) Subject to Section 3.01(d), unless required by applicable Laws, at no time shall the Administrative Agent
have any obligation to file for nr otherwise pursue on behalf of a
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Lender, or have any obligation to pay to any Lender any refund of Taxes wiIIheld or deducted from funds paid for IIe account of

such Lender, as IIe case may be. If IIe Administrative Agent or a Lender determines, in good faiII, IIat it has received a refund

of any Taxes as to which it has been indemnified by a Borrower or wiII respect to which any Borrower has paid additional

amounts pursuant to IIis Section 3.01, it shall pay an amount equal to such refund to such Borrower (but only to IIe extent of

indemnity payments made, or additional amounts paid, by such Borrower under this Section 3.01 with respect to the Taxes giving
rise to such refund), net of all out-of-pocket expenses of the Administrative Agent or such Lender and without interest (other than

any interest paid by the relevant Governmental Authority with respect to such refund), it being understood that any such refund

received by another member of a fiscal group that such Lender forms part of shall be treated as received by such Lender for

purposes of this Section 3.01(f),; provided that the applicable Borrower, upon the request of the Administrative Agent or such

Lender, agrees to repay the amount paid over to such Borrower (plus any penalties, interest or other charges imposed by the

relevant Governmental Authority) to the Administrative Agent or such Lender in the event the Administrative Agent or such

Lender is required to repay such refund to such Governmental AuIIority. Notwithstanding anything to the contrary in IIis

Section 3.01(f),, in no event will the Administrative Agent or any Lender be required to pay any amount to any Borrower pursuant
to IIis Section 3.01(f) IIe payment of which would place the Administrative Agent or such Lender in a less favorable net after-

Tax position than such Person would have been in if the Indemnified Tax subject to indemnification and giving rise to such

refund had not been deducted, withheld or otherwise imposed and the ii’idemnification payments or additional amounts wiII

respect to such Tax had never been paid. This Section 3.01(f), shall not be construed to require the Administrative Agent or any
Lender to make available its tax returns (or any other information relating to its Taxes that it deems confidential) to any Borrower

or any other Person. Notwithstanding the foregoing, this Section 3.01(f),shall not apply to any VAT refund.

(g) Each party’s obligations under IIis Section 3.01 and under Section 11.15 shall survive the resignation or

replacement of IIe Administrative Agent or any assignment of rights by, or the replacement of, a Lender, the termination of the

Commitments and IIe repayment, satisfaction or discharge of all oIIer Obligations.

SECTION 3.02. ftj,gijty.

If any Lender in good faiII determines IIat any Change in Law has made it unlawful, or that any Governmental

Authority has asserted that it is unlawful, for any Lender or its applicable Lending Office to perform any of its obligations
hereunder or make, maintain or fund or charge interest with respect to any Loan or to determine or charge interest rates based

upon the LIBO Rate, or any Governmental AuIIority has imposed material restrictions on IIe authority of such Lender to

purchase or sell, or to take deposits of, Euros in the Relevant Interbank Market, then, on notice thereof by such Lender to the

Company through IIe Administrative Agent, (a) any obligation of such Lender to issue, make, maintain, fund or charge interest

with respect to any such Loan or to make or continue Loans denominated in Euros or, in the case of LIBOR Loans, to convert

Base Rate Loans to LIBOR Loans shaft be suspended and (b) if such notice asserts IIe illegality of such Lender making or

maintaining Base Rate Loans the interest rate on which is determined by reference to clause (c) of the definition of Base Rate, the

interest rate on IIe Base Rate Loans of such Lender shall, if necessary to avoid such
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illegality, be determined by IIe Administrative Agent wiIIout utilization of clause (c) of IIe definition of Base Rate, in each case,

until such Lender notifies IIe Administrative Agent and IIe Company IIat IIe circumstances giving rise to such determination no

longer exist. Upon receipt of such notice by IIe Company, (i) the Borrowers shaft, upon demand from such Lender (with a copy
to IIe Administrative Agent), prepay or, if applicable in the case of LIBOR Loans, convert all of such Lender’s LIBOR Loans to

Base Rate Loans (the interest rate on which Base Rate Loans of such Lender shall, if necessary to avoid such illegality, be

determined by IIe Administrative Agent wiIIout reference to clause (c) of IIe definition of Base Rate), eiIIer on IIe last day of

the Interest Period IIerefor, if such Lender may lawfully continue to maintain such Loans to such day, or immediately, if such

Lender may not lawfully continue to maintain such Loans and (y) if such notice asserts the illegality of such Lender determining
or charging interest rates based upon the LIBO Rate, the Administrative Agent shall during the period of such suspension
compute the Base Rate applicable to such Lender wiIIout reference to clause (c) of the definition of Base Rate until IIe

Administrative Agent is advised in writing by such Lender that it is no longer illegal for such Lender to determine or charge
interest rates based upon the LIBO Rate. Upon any such prepayment or conversion, IIe applicable Borrowers shall also pay
accrued interest on the amount so prepaid or converted. Each Lender agrees to designate a different Lending Office if such

designation will avoid the need for such notice and will not, in IIe good faith judgment of such Lender, oIIerwise be materially
disadvantageous to such Lender. If such Lender does not designate a different Lending Office to avoid IIe need for such notice,
the Company may replace such Lender in accordance with Section 11.16.

Each Lender at its option may make any Loan to any Borrower by causing any domestic or foreign branch or

Affiliate of such Lender to make such Loan; provided that any exercise of such option shall not affect the obligation of such

Borrower to repay such Loan in accordance with the terms of this Agreement; provided, however, if any Lender determines that

any Change in Law has made it unlawful, or that any Governmental AuIIority has asserted IIat it is unlawful, in each case, after

the Closing Date for any Lender or its applicable Lending Office to issue, make, maintain, fund or charge interest with respect to

any Loan to any Borrower, IIen, on notice thereof by such Lender to the Company through the Administrative Agent, and until

such notice by such Lender is revoked, any obligation of such Lender to issue, make, maintain, fund or charge interest with

respect to any such Loan shall be suspended. Upon receipt of such notice, the Borrowers shall take aft reasonable actions

requested by such Lender to mitigate or avoid such illegality.

SECTION 3.03. Inability to Determine Rates.

(a) Subject to Section 3.03(b) if prior to the commencement of any Interest Period for any Eurocurrency Rate

Borrowing denominated in any currency:

(i)IIe Administrative Agent in good faith determines IIat adequate and reasonable means do not exist for

determining the Adjusted LIBO Rate or the EURIBO Rate, as the case may be (including because the applicable Screen

Rate is not available or published on a current basis), for Loans denominated in IIe applicable currency for the applicable
Interest Period, provided that no Benchmark Transition Event shall have occurred at such time; or
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(ii)the Administrative Agent is advised by IIe Required Lenders that the Required Lenders in good faiII have

determined that, for any reason, the Adjusted LIBOR Rate or IIe EURIBO Rate, as the case may be, for Loans

denominated in the applicable currency for the applicable Interest Period will not adequately and fairly reflect the cost to

the Required Lenders of funding or maintaining Loans comprising such Borrowing for such Interest Period;

IIen IIe Administrative Agent will promptly notify IIe Borrowers and the Lenders. Subject to Section3.03(b), if such notice is

given, then until the Administrative Agent notifies the Borrowers and IIe Lenders IIat the circumstances giving rise to such

notice no longer exist, (1) any Loan Notice that requests the conversion of any Borrowing to, or continuation of any Borrowing
as, a Eurocurrency Rate Borrowing denominated in the applicable currency and for such Interest Period shall be ineffective, (2)
the affected Eurocurrency Rate Borrowing that was requested to be converted or continued shall (x) if such Borrowing is

denominated in Dollars, be continued as or converted to a Base Rate Borrowing or (y) if such Borrowing is denominated in

Euros, bear interest at a rate equal to the Applicable Rate for Eurocurrency Rate Loans plus the weighted average of the cost to

each Lender to fund its pro rata share of such Borrowing (from whatever source and using whatever methodologies such Lender

may select in its reasonable discretion) (with respect to a Lender, theCCOP Rate” and with respect to the weighted average of IIe

COP Rate applicable to each Lender for any Borrowing, IIe‘Average COP Rate”), it being agreed by each Lender that promptly
upon request therefor by the Administrative Agent, such Lender shall notify the Administrative Agent of the COP Rate of such

Lender with respect to the applicable Borrowing, provided IIat no Lender shall be obligated so to notify the Administrative

Agent if such notification shall be inconsistent with the internal policies of such Lender (in which case IIe Average COP Rate

shall be determined disregarding the COP Rate of such Lender), and (3) any Loan Notice that requests IIe making of such

Eurocurrency Rate Borrowing shall (x) if such Borrowing is denominated in Dollars, be treated as a request for a Borrowing that

is a Base Rate Borrowing or (y) if such Borrowing is denominated in Euros, be treated as a request for a Borrowing denominated

in Dollars that is a Base Rate Borrowing.

(b) (i) Notwithstanding anything to the contrary herein or in any other Loan Document, if a Benchmark

Transition Event or an Early Opt-in Election, as applicable, and its related Benchmark Replacement Date have occurred prior to

the Reference Time in respect of any setting of the then-current Benchmark, then (x) if a Benchmark Replacement is determined

in accordance with clause (1) or (2) of the definition of Benchmark Replacement” for such Benchmark Replacement Date, such

Benchmark Replacement will replace such Benchmark for all purposes hereunder and under any oIIer Loan Document in respect
of such Benchmark setting and subsequent Benchmark settings wiIIout any amendment to, or further action or consent of any
oIIer party to, this Agreement or any other Loan Document and (y) if a Benchmark Replacement is determined in accordance

with clause (3) of the definition of Benchmark Replacement” for such Benchmark Replacement Date, such Benchmark

Replacement will replace such Benchmark for all purposes herei.mder and under any oIIer Loan Document in respect of any
Benchmark setting at or after 5:00 p.m., New York City time, on the fifth Business Day after the date notice of such Benchmark

Replacement is provided to the Lenders without any amendment to, or further action or consent of any other party to, this

Agreement or any other Loan Document so long as the Administrative Agent has not received,

55



by such time, written notice of objection to such Benchmark Replacement from Lenders comprising the Required Lenders.

(ii)Notwithstanding anyIIing to the contrary herein or in any other Loan Document and subject to the proviso below
in this paragraph, solely with respect to Loans denominated in Dollars, if a Term SOFR Transition Event and its related
Benchmark Replacement Date have occurred prior to IIe Reference Time in respect of any setting of IIe then-current
Benchmark, then the applicable Benchmark Replacement will replace IIe then-current Benchmark for all purposes
hereunder or under any other Loan Document in respect of such Benchmark setting and subsequent Benchmark settings,
without any amendment to, or further action or consent of any other party to, this Agreement or any other Loan

Document; provided that, IIis paragraph shall not be effective unless IIe Administrative Agent has delivered to IIe
Lenders and the Company a Term SOFR Notice. For the avoidance of doubt, the Administrative Agent shall not be

required to deliver a Term SOFR Notice after a Term SOFR Transition Event and may do so in its sole discretion.

(iii)In connection with the implementation of a Benchmark Replacement, the Administrative Agent will have the right
to make Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary
herein or in any other Loan Document, any amendments implementing such Benchmark Replacement Conforming
Changes will become effective without any further action or consent of any other party to this Agreement or any other
Loan Document.

(iv)OEe Administrative Agent will promptly notify the Company and the Lenders of (A) any occurrence of a

Benchmark Transition Event, a Term SOFR Transition Event or an Early Opt-in Election, as applicable, and its related
Benchmark Replacement Date, (B) the implementation of any Benchmark Replacement, (C) the effectiveness of any
Benchmark Replacement Conforming Changes, (D) the removal or reinstatement of any tenor of a Benchmark pursuant to

paragraph (f) below and (E) the commencement or conclusion of any Benchmark Unavailability Period. Any
determination, decision or election that may be made by the Administrative Agent or, if applicable, any Lender (or group
of Lenders) pursuant to this Section 3.03, including any determination with respect to a tenor, rate or adjustment or of the
occurrence or non-occurrence of an event, circumstance or date and any decision to take or refrain from taking any action
or any selection, will be conclusive and binding absent manifest error and may be made in its or their sole discretion and
without consent from any other party to this Agreement or any other Loan Document, except, in each case, as expressly
required pursuant to this Section 3.03.

(v)Notwithstanding anything to the contrary herein or in any other Loan Document, at any time (including in
connection with the implementation of a Benchmark Replacement), (A) if the then-current Benchmark is a term rate

(including Term SOFR or LIBO Rate) and either (x) any, tenor for such Benchmark is not displayed on a screen or other
information service that publishes such rate fflom time to, time as selected by the Administrative Agent in its reasonable
discretion or (y) the regulatory supervisor for the administrator of such Benchmark has provided a public statement or

publication of
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information announcing IIat any tenor for such Benchmark is or will be no longer representative, then the Administrative

Agent may modify IIe definition of‘Interest Period” for any Benchmark settings at or after such time to remove such

unavailable or non-representative tenor and (B) if a tenor that was removed pursuant to clause (A) above either (x) is

subsequently displayed on a screen or information service for a Benchmark (including a Benchmark Replacement) or (y)
is not, or is no longer, subject to an announcement that it is or will no longer be representative for a Benchmark (including
a Benchmark Replacement), then IIe Administrative Agent may modify the definition of Interest Period” for all

Benchmark settings at or after such time to reinstate such previously removed tenor.

(vi)Upon the Company’s receipt of notice of IIe commencement of a Benchmark Unavailability Period wiII respect to

the applicable Relevant Rate, (A) the applicable Borrower (or, in the case of Albemarle Germany, the Company on its

behalf) may revoke any Loan Notice requesting a borrowing of, conversion to or continuation of Eurocurrency Rate

Loans to be made, converted or continued during any Benchmark Unavailability Period, (B) unless revoked pursuant to

clause (A) above, (1) any Loan Notice IIat requests IIe making of a Eurocurrency Rate Borrowing shall (x) if such

Borrowing is denominated in Dollars, be treated as a request for a Borrowing that is a Base Rate Borrowing or (y) if such

Borrowing is denominated in Euros, be treated as a request for a Borrowing denominated in Dollars that is a Base Rate

Borrowing and (2) any Loan Notice IIat requests IIe conversion to or continuation of any Eurocurrency Rate Borrowing
during any Benchmark Unavailability Period shall be ineffective and (C) any Eurocurrency Rate Borrowing that is

outstanding on IIe date of the Company’s receipt of such notice shall, on IIe last day of IIe Interest Period applicable to

such Borrowing, (x) if such Borrowing is denominated in Dollars, be converted to a Base Rate Borrowing or (y) if such

Borrowing is denominated in Euros, bear interest at a rate equal to IIe Applicable Rate for Eurocurrency Rate Loans plus
the Average COF Rate. During any Benchmark Unavailability Period or at any time IIat a tenor for the IIen-current

Benchmark is not an Available Tenor, IIe component of Base Rate based upon the then-current Benchmark or such tenor

for such Benchmark, as applicable, will not be used in any determination of Base Rate and such component shall be

deemed to be zero.

SECTION 3.04. Increased Cost and Reduced Return;.pitalAdeqjyand Liqiijthty.

(a) If any Change in Law shall:

(i)impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar

requirement against assets of, deposits with or for the account of, or credit extended or participated in by, any Lender

(except any such reserve requirement reflected in the Adjusted LIBO Rate);

(ii)impose on any Lender or the Relevant Interbank Market any oIIer condition, cost or expense (other than Taxes)

affecting this Agreement or Loans made by such Lender; or
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(iii)subject IIe Administrative Agent or any Lender to any Taxes (oIIer than Taxes on payments pursuant to the Loan

Documents, which will be governed by Section 3.01, Other Taxes and Excluded Taxes) on its loans loan principal, letters

of credit, commitments or other obligations, or its deposits, reserves, other liabilities or capital attributable thereto;

and the result of any of the foregoing shaft be to increase IIe cost to such Lender of making, converting to, continuing or

maintaining any Loan or of maintaining its obligation to make any Loan, or to reduce IIe amount of any sum received or

receivable by the Administrative Agent or such Lender hereunder (whether of principal, interest or any other amount) (and the

Administrative Agent or such Lender, as applicable, deems such increase or reduction to be material), IIen, from lime to lime

within 10 Business Days after IIe Company’s receipt of the certificate contemplated by Section 3.06(a). from the Administrative

Agent or such Lender, IIe Company will (or will cause Albemarle Germany to) pay to IIe Administrative Agent or such Lender,
as the case may be, such additional amount or amounts as will compensate the Administrative Agent or such Lender, as the case

may be, for such additional costs or expenses incurred or reduction suffered.

(b) If any Lender determines that any Change in Law affecting such Lender or any Lending Office of such

Lender or such Lender’s holding company, if any, regarding capital or liquidity requirements has the effect of reducing, by an

amount deemed by such Lender to be material, the rate of return on such Lender’s capital or on the capital of such Lender’s

holding company, if any, as a consequence of this Agreement, any Commitment of such Lender or the Loans made by such

Lender to a level below that which such Lender or such Lender’s holding company could have achieved but for such Change in

Law (taking into consideration such Lender’s policies and IIe policies of such Lender’s holding company wiII respect to capital
adequacy or liquidity), then, from time to time within 10 Business Days after the Company’s receipt of IIe certificate

contemplated by Section 3.06(a) from such Lender, the Company will (or will cause Albemarle Germany to) pay to such Lender

such additional amount or amounts as will compensate such Lender or such Lender’s holding company for any such reduction

suffered.

(c) Failure or delay on the part of the Administrative Agent or any Lender to demand compensation pursuant
to IIis Section 3.04 shall not constitute a waiver of its right to demand such compensation; provided that no Borrower shall be

required to compensate the Administrative Agent or any Lender pursuant to this Section 3.04 for any increased costs or expenses
incurred or reductions suffered more than 90 days prior to the date IIat the Administrative Agent or such Lender notifies IIe

Company of the Change in Law giving rise to such increased costs or expenses or reductions and of the Administrative Agent’s
or such Lender’s intention to claim compensation therefor; provided further IIat, if the Change in Law giving rise to such

increased costs or expenses or reductions is retroactive, then IIe 90-day period referred to above shall be extended to include IIe

period of retroactive effect thereof.

SECTION 3.05. Funding Losses.

Upon demand of any Lender (with a copy to the Administrative Agent) from time to time, IIe Company shall

compensate (or cause Albemarle Germany to compensate) snch
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Lender for and hold such Lender harmless from any loss, cost or expense (excluding IIe loss of the Applicable Rate) incurred by
it as a result of:

(a) any continuation, conversion, payment or prepayment of any Eurocurrency Rate Loan on a day oIIer than
the last day of the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or

otherwise);
.

(b) any failure by any Borrower (for a reason other than IIe failure of such Lender to make a Loan) to prepay,
borrow, continue or convert any Eurocurrency Rate Loan on IIe date or in IIe amount notified by IIe Company or

Albemarle Germany (whether or not such notice may be withdrawn in accordance herewith);

(c) any failure by any Borrower to make payment of any Loan (or interest due IIereon) on its scheduled due
date or any payment thereof in a different currency; or

(d) any assignment of a Eurocurrency Rate Loan on a day oIIer than IIe last day of the Interest Period therefor

as a result of a request by the Company pursuant to Section 11.16;

including any foreign exchange losses and any loss or expense arising from IIe liquidation or reemployment of funds obtained by
it to maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained or fflom the

performance of any foreign exchange contract. OEe Company shall also pay (or shall cause Albemarle Germany to pay) any
reasonable customary administrative fees charged by such Lender in connection with the foregoing. The Company (or Albemarle
Germany) will, within 10 Business Days after IIe Company’s (or Albemarle Germany’s) receipt of IIe certificate contemplated
by Section 3.06(a).pay such Lender such additional amounts as will compensate such Lender for such losses, costs or expenses.

For purposes of calculating amounts payable by the Company or Albemarle Germany to the Lenders under this
Section 3.05, each Lender shall be deemed to have funded each Eurocurrency Rate Loan made by it at the Adjusted LIBO Rate or

IIe EURIBO Rate, as applicable, for such Loan by a matching deposit or oIIer borrowing in IIe Relevant Interbank Market for

such currency for a comparable amount and for a comparable period, whether or not such Eurocurrency Rate Loan was in fact so

funded.

SECTION 3.06. Matters Applicable to all Requests for Compensation.

(a) The Administrative Agent or any Lender claiming compensation under Section 3.01 or a,f24 shall be

required to deliver a certificate to the Borrowers setting forth in reasonable detail (i) the additional amount or amounts to be paid
to it hereunder and (ii) IIe manner in which such amount was determined, which certificate shall be conclusive in IIe absence of

manifest error. In determining such amount, the Administrative Agent or such Lender may use any reasonable averaging and

attribution methods.

(b) Upon any Lender’s making a claim for compensation under Section 3.01 or 3SQ4, IIe Company may

replace such Lender in accordance with Section 11.16.
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(c) NotwiIIstanding anything contained herein to IIe contrary, a Lender shall not he entitled to ny
compensation pursuant to Section 3.04 or to exercise IIe rights under Section 3.02 to IIe extent such Lender is not generally
imposing such charges or requesting such compensation from, or is not generally exercising such rights against, as applicable,
other similarly situated borrowers under similar circumstances.

SECTION 3.07. Survival.

OEe obligations of IIe Borrowers under this Article III shaft survive termination of the Aggregate Commitments,

repayment of all other Obligations hereunder and resignation of IIe Administrative Agent.

ARTICLE IV

Guaranty.

SECTION 4.01. OEe GuarantL

OEe Company hereby guarantees to each Lender and IIe Administrative Agent, as primary obligor and not as

surety, the prompt payment of the Guaranteed Obligations in full when due (whether at stated maturity, as a mandatory
prepayment, by acceleration or otherwise) strictly in accordance with the terms IIereof. OEe Company hereby further agrees IIat

if any of the Guaranteed Obligations are not paid in full when due (whether at stated maturity, as a mandatory prepayment, by
acceleration or otherwise), the Company will promptly pay the same, without any demand or notice whatsoever, and that in the

case of any extension of time of payment or renewal of any of the Guaranteed Obligations, the same will be promptly paid in full

when due (whether at extended maturity, as a mandatory prepayment, by acceleration or otherwise) in accordance wiII IIe terms

of such extension or renewal.

SECTION 4.02. Obligations Unconditional.

The obligations of the Company under Section 4.01 are absolute and unconditional, irrespective of the value,

genuineness, validity, regularity or enforceability of any of the Loan Documents or other documents relating to the Guaranteed

Obligations, or any substitution, release, impairment or exchange of any oIIer guarantee of or security for any of the Guaranteed

Obligations, and, to IIe fullest extent permitted by applicable Law, irrespective of any other circumstance whatsoever that might
otherwise constitute a legal or equitable discharge or defense of a surety or guarantor (oIIer IIan payment in full of all

Guaranteed Obligations (oIIer than contingent indemnification obligations for which no claim has yet been made)), it being the

intent of this Section 4.02 that the obligations of IIe Company hereunder shall be absolute and unconditional under any and all

circumstances until payment in full of all Guaranteed Obligations (other than contingent indemnification obligations for which no

claim has yet been made). The Company agrees that it shall have no right of subrogation, indemnity, reimbursement or

contribution against Albemarle Germany for amounts paid under this Article IV until such time as the Guaranteed Obligations
have been paid in full (other than contingent indemnification obligations on which no claim has yet been made) and the

Commitments have expired or terminated. Without limiting IIe generality of the foregoing, it is agreed that, to the fullest extent

permitted by law, IIe occurrence of any one or more of the following shall not alter
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or impair the liability of the Company hereunder, which shall remain absolute and unconditional as described above:

(a) at any time or from time to time, wiIIout notice to the Company, the time for any performance of or

compliance wiII any of the Guaranteed Obligations shall be extended, or such performance or compliance shall be

waived;

(b) any of the acts mentioned in any of the provisions of any of the Loan Documents or any other agreement or

instrument referred to in the Loan Documents shall be done or omitted;

(c) the maturity of any of the Guaranteed Obligations shall be accelerated, or any of IIe Guaranteed

Obligations shall be modified, supplemented or amended in any respect, or any right under any of the Loan Documents or

any other agreement or instrument referred to in the Loan Documents shall be waived or any oIIer guarantee of any of the

Guaranteed Obligations or any security therefor shall be released, impaired or exchanged in whole or in part or otherwise

dealt with;

(d) any Lien granted to, or in favor of, the Administrative Agent or any Lender or Lenders as security for any
of the Guaranteed Obligations shall fail to attach or be perfected; or

(e) any of the Guaranteed Obligations shall be determined to be void or voidable (including, wiIIout

limitation, for the benefit of any creditor of the Company) or shall be subordinated to the claims of any Person (including,
without limitation, any creditor of the Company).

With respect to its obligations hereunder, the Company hereby expressly waives diligence, presentment, demand

of payment, protest and all notices whatsoever, and any requirement IIat the Administrative Agent or any Lender exhaust any

right, power or remedy or proceed against any Person under any of the Loan Documents or any oIIer agreement or instrument

referred to in IIe Loan Documents or against any other Person under any oIIer guarantee of, or security for, any of the

Guaranteed Obligations.

SECTION 4.03. Reinstatement.

The obligations of the Company under this Article IV shall be automatically reinstated if and to the extent that for

any reason any payment by or on behalf of any Person in respect of the Guaranteed Obligations is rescinded or must be otherwise

restored by any holder of any of IIe Guaranteed Obligations, wheIIer as a result of any Debtor Relief Law or otherwise, and the

Company agrees that it will indemnify the Administrative Agent and each Lender on demand for all reasonable costs and

expenses (including, wiIIout limitation, fees and expenses of counsel) incurred by IIe Administrative Agent or such Lender in

connection wiII such rescission or restoration, including any such costs and expenses incurred in defending against any claim

alleging IIat such payment constituted a preference, fraudulent transfer or similar payment under any Debtor Relief Law.
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SECTION 4.04. Certain Additional Waivers.

The Company agrees IIat it shaft have no right of recourse to security for IIe Guaranteed Obligations, except

IIrough IIe exercise of rights of subrogation pursuant to Section 4.02.

SECTION 4.05. Remedies.

The Company agrees IIat, to IIe fullest extent permitted by law, as between IIe Company, on IIe one hand, and

IIe Administrative Agent and IIe Lenders, on IIe oIIer hand, IIe Guaranteed Obligations may be declared to be forIIwiII due

and payable as provided in Section 9.02 (and shall be deemed to have become automaticafty due and payable in IIe

circumstances provided in Section 9.02) for purposes of Section 4.01 notwiIIstanding any stay, injunction or oIIer prohibition
preventing such declaration (or preventing IIe Guaranteed Obligations from becoming automatically due and payable) as against
any oIIer Person and IIat, in IIe event of such declaration (or IIe Guaranteed Obligations being deemed to have become

automatically due and payable), IIe Guaranteed Obligations (wheIIer or not due and payable by any oIIer Person) shall forthwiII

become due and payable by IIe Company for purposes of Section 4.01.

SECTION 4.06. Guarantee of Payj;Continuing Guarantee.

The guarantee in IIis Article IV is a guaranty of payment and not of collection, is a continuing guarantee, and shall

apply to all Guaranteed Obligations whenever arising.

ARTICLE V

Conditions Precedent

SECTION 5.01. Conditions to the Restatement Effective Date.

The amendment and restatement of IIe Existing Syndicated Facility Agreement to be in IIe form hereof is subject
to IIe satisfaction (or waiver in accordance wiII Section 11.01 of IIe Existing Syndicated Facility Agreement) of IIe conditions

precedent to IIe occurrence of IIe Restatement Effective Date set forII in IIe Restatement Agreement.

SECTION 5.02. Conditions to Each Funding Date.

The obligation of each Lender to make a Loan as part of any Borrowing is subject to the occurrence of the

Restatement ELective Date and the satisfaction (or waiver in accordance with Section 11.01) of IIe foftowing conditions:

(a) After giving effect to such Borrowing, (i) the representations and warranties of the Borrowers contained in

Article VI or any other Loan Document shall be true and correct in all material respects (in IIe case of any representation and

warranty qualified by materiality or Material Adverse ELect in IIe text thereof, in all respects) on and as of IIe Funding Date

with respect to such Borrowing, except to IIe extent that such representations and warranties specifically refer to an earlier date,
in which case such representations and warranties shall be true and correct in all material respects (in the case of any

representation and warranty
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qualified by materiality or Material Adverse Effect in the text thereof, in all respects) as of such earlier date, and except IIat for

the purposes of IIis Section 5.02(a). IIe representations and warranties contained in Sections 6.05(a).and (b) shall be deemed

to refer to IIe most recent financial statements furnished pursuant to Section 7.O1(a) orZQi(b). as applicable, and (ii) no Default

shall exist on and as of such Funding Date.

(b) The Administrative Agent shall have received a Loan Notice in accordance with IIe requirements hereof,
and such Loan Notice shall not have been wiIIdrawn.

(c) Any fees payable to IIe Lenders by IIe Borrowers hereunder IIat are required to be paid on or before the

Funding Date with respect to such Borrowing shall have been paid.

On the date of any Borrowing (other than any conversion or continuation of any Loan), IIe Company shall be

deemed to have represented and warranted IIat IIe conditions specified in paragraph (a) of this Section 5.02 have been satisfied.

Without limiting IIe generality of IIe provisions of IIe last paragraph of Section 10.03, for purposes of

determining compliance with the conditions specified in Section 5.01 or each Lender will be deemed to have consented to

approved or accepted, or to be satisfied wiII, each document or other matter referred to in such Section unless the Administrative

Agent will have received notice from such Lender prior to IIe proposed Restatement ELective Date or the proposed Funding
Date, as applicable, specifying its objection thereto.

ARTICLE VI

presentations and Warranties

The Company and Albemarle Germany represent and warrant to the Administrative Agent and IIe Lenders, on IIe

Restatement ELective Date, each Funding Date and each other date on which representations and warranties are required to be, or

are deemed to be, made under the Loan Documents, that:

SECTION 6.01. Existence,_Qualification and Power.

Each of the Borrowers (a) is a corporation, partnership, limited liability company or oIIer business entity duly
organized or formed, validly existing and in good standing under IIe Laws of the jurisdiction of its incorporation or organization,
(b) has all requisite power and authority and all requisite governmental licenses, authorizations, consents and approvals to (i) own
its assets and carry on its business and (ii) execute, deliver and perform its obligations under the Loan Documents to which it is a

party and (c) is duly qualified and is licensed and in good standing under IIe Laws of each jurisdiction where its ownership, lease

or operation of properties or the conduct of its business requires such qualification or license; except, in each case referred to in

clause (b)(i) or (c), to the extent that failure to do so would not reasonably be expected to have a Material Adverse Effect.
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SECTION 6.02. Authorization; No Contravention.

The execution, delivery and performance by each Borrower of each Loan Document to which such Borrower is

party have been duly auIIorized by all necessary corporate or oIIer organizational action and do not (a) contravene the terms of

any Organization Documents of such Borrower; (b) conflict wiII or result in any breach or contravention of, or the creation of

any Lien under, (i) any Contractual Obligation to which such Borrower is a party or (ii) any order, injunction, writ or decree of

any Govemmental Authority or any arbitral award to which such Borrower or its property is subject; or (c) violate any Law,

except, in each case referred to in clause (h) or (c), to the extent that it would not reasonably be expected to have a Material

Adverse ELect.

SECTION 6.03. Governmental Authorization; Other Consents.

No approval, consent, exemption, auIIorization or other action by, or notice to, or filing with, any Governmental

Authority or any other Person is necessary or required in connection with the execution, delivery or performance by, or

enforcement against, any Borrower of this Agreement or any other Loan Document, except for IIose the failure to obtain, occur

or make would not reasonably be expected to have a Material Adverse ELect.

SECTION 6.04. Binding Effect.

This Agreement and each other Loan Document has been duly executed and delivered by each Borrower that is

party thereto. This Agreement and each other Loan Document constitutes a legal, valid and binding obligation of each Borrower

that is party thereto, enforceable against each such Borrower in accordance with its terms, subject to .applicable bankruptcy,

insolvency, fraudulent transfer or conveyance, reorganization, moratorium or oIIer laws aLecting creditors’ rights generally and

subject to general principles of equity, regardless of wheIIer considered in a proceeding in equity or at law.

SECTION 6.05. Financial Statements; No Material Adverse Chang

(a) The audited consolidated balance sheet of the Consolidated Group as of December 31, 2019, and the

related consolidated statements of income or operations, shareholders’ equity and cash flows for IIe fiscal year then ended,

including the notes thereto, (i) were prepared in accordance with GAAP consistently applied throughout IIe period covered

thereby, except as otherwise expressly noted therein; (ii) fairly present in aft material respects the financial position of the

Consolidated Group as of IIe date thereof and their results of operations and cash flows for the period covered thereby in

accordance with GAAP; and (ift) show all material indebtedness and other liabilities, direct or contingent, of the Consolidated

Group as of IIe date thereof, including liabilities for Taxes, material commitments and Indebtedness, which are required to be

shown thereon in accordance with GAAP.

(b) The unaudited consolidated balance sheet of the Consolidated Group as of September 30, 2020, and the

related consolidated statements of income or operations and cash flows for the fiscal quarter then ended (i) were prepared in

accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted therein;

(ii) fairly present in all material respects the financial position of the Consolidated Group as of IIe
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date thereof and their results of operations and cash flows for the period covered IIereby, subject, in IIe case of clauses (i) and

(ii), to IIe absence of footnotes and to normal year-end audit adjustments; and (ift) show all material indebtedness and other

liabilities, direct or contingent, of IIe Consolidated Group as of IIe date IIereof, including liabilities for Taxes, material

commitments and Indebtedness, which are required to be shown IIereon in accordance wiII GAAP.

(c) Since December 31, 2019, there has been no event or circumstance, either individually or in the aggregate,
that has had or would be reasonably be expected to have a Material Adverse Effect.

SECTION 6.06. Lkigfion.

There are not any actions, suits or proceedings at law or in equity or by or before any Governmental Authority
now pending or, to the knowledge of any Borrower, threatened (and reasonably likely to be commenced) in writing against or

affecting any member of the Consolidated Group or any property or rights of any member of the Consolidated Group as to which

IIere is a reasonable likelthood of an adverse determination and which, if adversely determined, would individually or in the

aggregate result in a Material Adverse ELect.

SECTION 6.07. No Default.

(a) Neither the Company nor any Subsidiary is in default under or wiII respect to any Contractual Obligation
IIat would reasonably be expected to have a Material Adverse Effect.

(b) No Default or Event of Default has occurred and is continuing or would result from IIe consummation of

IIe transactions contemplated by IIis Agreement or any other Loan Document.

SECTION 6.08. Ownership of Propriy; Liens.

Each member of the Consolidated Group has good record and marketable title in fee simple (or similar concept
under any applicable jurisdiction) to, or valid leasehold interests in, all real property necessary in IIe ordinary conduct of its

business, except for such defects in title as would not, individually or in the aggregate, reasonably be expected to have a Material

Adverse Effect. The property of the Consolidated Group is subject to no Liens, other IIan Liens permitted by Section 8.01.

SECTION 6.09. Environmental Compliance.

Except as set forth in Schedule 6.09, (a) IIe Consolidated Group is in compliance in all material respects wiII all

applicable Environmental Laws, except where IIe failure to do so would not be reasonably likely, individually or in IIe

aggregate, to result in a Material Adverse Effect; (b) no member of IIe Consolidated Group has received written notice of any

failure to comply with applicable Environmental Laws, which non-compliance neither has been or is being remedied, nor is being
contested in good faith by such member of the Consolidated Group, nor is IIe subject of such member’s good faith eLorts to

achieve compliance, except notices for which
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non-compliance would not be reasonably likely, individually or in IIe aggregate, to result in a Material Adverse Effect; (c) IIe

Consolidated Group’s facilities do not manage any Hazardous Materials in violation of any applicable Environmental Law,

except where such violation would not reasonably be expected, individually or in the aggregate, to result in a Material Adverse

Effect; and (d) the Company is aware of no events, conditions or circumstances involving environmental pollution or

contamination or employee health or safety that would be reasonably likely to result in a Material Adverse Effect.

SECTION 6.10. Insurance.

The properties of IIe Consolidated Group are insured with financially sound and reputable insurance companies
not Affiliates of IIe Company, in such amounts (after giving eLect to any self-insurance compatible wiII the following
standards), with such deductibles and covering such risks as are customarily carried by companies engaged in similar businesses

and owning similar properties in localities where the Company or its Subsidiaries operate.

SECTION 6.11. Taxes.

Each member of the Consolidated Group has filed all federal, state and other Tax returns and reports required to be

filed by such member, and has paid all federal, state and other Taxes levied or imposed upon such member or its properties,
income or assets otherwise due and payable, except (a) those that are being contested in good faith by appropriate proceedings
and for which adequate reserves have been provided in accordance with GAAP or (b) IIose IIat would not, individually or in the

aggregate, reasonably be expected to have a Material Adverse Effect. There is no proposed Tax assessment against IIe Company
or any Subsidiary IIat would, if made, have a Material Adverse ELect.

SECTION 6.12. ERISA Compliance.

(a) Each Plan is in compliance in all material respects wiII the applicable provisions of ERISA, the Internal

Revenue Code and other federal or state Laws. Each Plan that is intended to qualify under Section 401(a) of IIe Internal Revenue

Code has received a favorable determination letter fflom the IRS or an application for such a letter is currently being processed by
IIe IRS with respect thereto and, to the knowledge of the Company, nothing has occurred IIat would prevent, or cause IIe loss of,
such qualification. The Company and each ERISA Affiliate have made aft required contributions to each Plan subject to Section

412 of the Internal Revenue Code, and no application for a funding waiver or an extension of any amortization period pursuant to

Section 412 of the Internal Revenue Code has been made with respect to any Plan.

(b) There are no pending or, to the knowledge of the Company, threatened claims, actions or lawsuits, or

action by any Governmental Authority, with respect to any Plan IIat would reasonably be expected to have a Material Adverse

Effect. There has been no prohibited transaction or violation of the fiduciary responsibility rules wiII respect to any Plan that has

resulted or would reasonably be expected to result in a Material Adverse Effect.

(c) Other than as would not reasonably be expected to result in a Material Adverse Effect, (i) no ERISA Event

has occurred or is reasonably expected to occur, (ii) neither

66



IIe Company nor any ERISA Affiliate has incurred, or reasonably expects to incur, any liability under Tile IV of ERISA with

respect to any Pension Plan (other than premiums due and not delinquent under Section 4007 of ERISA and other contributions

payable in accordance with the terms of such Pension Plan or applicable law), and (iii) neither the Company nor any ERISA

Affiliate has incurred, or reasonably expects to incur, any liability (and no event has occurred that, wiII the giving of notice under

Section 4219 of ERISA, would result in such liability) under Sections 4201 or 4243 of ERISA with respect to a Multiemployer
Plan.

(d) The Pension Plans, on a consolidated basis, do not have any Unfunded Pension Liability that would

reasonably be expected to result in a Material Adverse Effect.

(e) To the knowledge of the Company, neither the Company nor any ERISA Affiliate has engaged in a

transaction that is subject to Sections 4069 or 42 12(c) of ERISA.

(f) Each Borrower is not and will not be using plan assets” (wiIIin IIe meaning of 29 CFR 2510.3-101, as

modified by Section 3(42) of ERISA) of one or more Benefit Plans in connection with the Loans or the Commitments.

SECTION 6.13. Mfirgbi&egulations; Investment Compmjy_Aa

(a) No Borrower is engaged or will engage, principally or as one of its important activities, in the business of

purchasing or carrying amargin stock” within the meaning of Regulation U issued by the FRB, as in effect from time to time, or

extending credit for the purpose of purchasing or carrying margin stock”, and the Loans hereunder will not be used to purchase
or carry‘margin stock” in violation of Regulation U or to extend credit to oIIers for the purpose of purchasing or carrying

amargin stock”, or for any purpose that would violate the provisions of Regulation X issued by the FRB, as in effect from time to

time.

(b) No Borrower is or is required to be registered as an investment company” under the Investment Company
Act of 1940.

SECTION 6.14. Disclosure.

No report, financial statement, certificate or oIIer written information furnished by any Borrower or by any

representatives of any Borrower (on such Borrower’s behalf) to the Administrative Agent or any Lender in connection with the

transactions contemplated hereby and the negotiation of this Agreement or delivered hereunder (as modified or supplemented by
other information so furnished), taken as a whole, contains any material misstatement of fact or omits to state any material fact

necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; provided
IIat, with respect to projected financial information, the Borrowers represent only that such projections were prepared in good
faith based upon reasonable assumptions and estimates as of the date of preparation (it being understood and agreed that

projections are as to future events and are not to be viewed as facts and are subject to significant uncertainties and contingencies,

many of which are beyond the control of IIe Company and its Subsidiaries, IIat no assurance can be given that any particular

projection will be realized, IIat actual results during the period or periods covered by any such projections may differ

significantiy ifiom IIe projected results and such differences may be material, and that projections are not representations by the

Company or its Subsidiaries
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that such projections will be achieved). As of the Restatement Effective Date, the information included in IIe Beneficial

Ownership Certification is true and correct in all respects;

SECTION 6.15. xnpliance with Laws.

Each of IIe Company and each Subsidiary is in compliance in all material respects with the requirements of all

Laws, except in such instances in which (a) such requirement of Law is being contested in good faith by appropriate proceedings
or (b) the failure to comply therewith would not reasonably be expected to have a Material Adverse Effect.

SECTION 6.16. Intellectual Propfly;Licenses,L

To the knowledge of the Borrowers, the Consolidated Group owns, or possesses the right to use, aft of the

trademarks, service marks, trade names, copyrights, patents, patent rights, fflanchises, licenses and other intellectual property

rights that are reasonably necessary for IIe operation of its businesses, without conflict with the rights of any other Person that

would reasonably be expected to have a Material Adverse Effect. To IIe knowledge of the Borrowers, no slogan or other

advertising device, product, process, method, substance, part or other material now employed, or now contemplated to be

employed, by IIe Company or any Subsidiary infflinges upon any rights held by any other Person that would reasonably be

expected to have a Material Adverse Effect. No claim or litigation regarding any of the foregoing is pending or, to IIe knowledge
of the Borrowers, threatened (and reasonably likely to be commenced), that would in either case reasonably be expected to have a

Material Adverse Effect.

SECTION 6.17. Subsidiaries. .

Set forth on Schedule 6.17 is a complete and accurate ftst as of IIe Closing Date of each Subsidiary of the

Company, together wiII (a) IIe jurisdiction of formation, (b) an indication of wheIIer such Subsidiary is an Immaterial

Subsidiary, and (c) the ownership percentage of the Company or any Subsidiary IIerein.

SECTION 6.18. Solvency..

OEe Company and its Subsidiaries, on a consolidated basis, are Solvent.

SECTION 6.19. Certain Matters with Respect to Albemarle Germany..

With respect to Albemarle Germany:

(a) Albemarle Germany is subject to civil and commercial Laws wiII respect to its obligations under this

Agreement and the other Loan Documents to which it is a party (collectively as to Albemarle Germany, IIe Applicable
ign Obligor Documents”),and the execution, delivery and performance by Albemarle Germany of the Applicable
Foreign Obligor Documents constitute and will constitute private and commercial acts and not public or govemmental
acts. Neither Albemarle Germany nor any of its property has any immunity from jurisdiction of any court or from any

legal process (whether IIrough service or notice, attachment prior to judgment, attachment in aid of execution, execution

or otherwise) under the laws of the jurisdiction in which
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Albemarle Germany is incorporated or organized and existing in respect of its obligations under the Applicable Foreign
Obligor Documents.

(b) The Applicable Foreign Obligor Documents are in proper legal form under the Laws of the jurisdiction in

which Albemarle Germany is incorporated or organized and existing for the enforcement thereof against Albemarle

Germany under the Laws of such jurisdiction, and to ensure the legality, validity, enforceability, priority or admissibility
in evidence of the Applicable Foreign Obligor Documents. It is not necessary to ensure the legality, validity,
enforceability, priority or admissibility in evidence of the Applicable Foreign Obligor Documents that the Applicable
Foreign Obligor Documents be filed, registered or recorded wiII, or executed or notarized before, any court or other

authority in the jurisdiction in which Albemarle Germany is incorporated or organized and existing or that any registration
charge or stamp or similar Tax be paid on or in respect of the Applicable Foreign Obligor Documents or any other

document, except for (i) any such filing, registration, recording, execution or notarization as has been made or is not

required to be made until the Applicable Foreign Obligor Document or any oIIer document is sought to be enforced and

(il) any charge or Tax as has been timely paid.

(c) OEe execution, delivery and performance of the Applicable Foreign Obligor Documents by Albemarle

Germany are not subject to any foreign exchange control regulations of IIe jurisdiction in which Albemarle Germany is

incorporated or organized and existing.

(d) For the purpose of the Insolvency Regulation, the center of main interest (as that term is used in Article

3(1) of the Insolvency Regulation) of Albemarle Germany is situated in the jurisdiction of the registered office of

Albemarle Germany, and Albemarle Germany has no establishment” (as that term is used in Article 2(10) of the

Insolvency Regulations) in any other jurisdiction.

SECTION 6.20. OFAC; Anti-Corruption Laws.

(a) The Company has implemented and maintains in effect policies and procedures reasonably designed to

promote and achieve compliance by the Company, its Subsidiaries and their respective directors, officers and employees with

applicable Sanctions, and the Company and its Subsidiaries and (to the knowledge of the Company and its Subsidiaries) their

respective directors, officers, employees, agents and Affiliates are in compliance with applicable Sanctions in all material

respects and are not knowingly engaged in any activity that would constitute a violation of applicable Sanctions. None of the

Company or its Subsidiaries, nor (to the knowledge of the Company and its Subsidiaries) any director, officer, employee, agent or

Affiliate thereof, is a Person that is, currently the subject of any Sanctions. None of the Company or any Subsidiary is located,

organized or resident in a Designated Jurisdiction.

(b) The Company and its Subsidiaries are in compliance in all material respects with applicable anti-corruption
Laws (it being understood and agreed that the foregoing representation and warranty shall not be deemed to be inaccurate on

account of conduct described in Schedule 6.20 solely to the extent such conduct has occurred prior to the Closing Date (and, for

the avoidance of doubt, is not continuing on the date on which such representation
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and warranty is made or deemed to be made hereunder)) and have instituted and maintain in effect policies and procedures
reasonably designed to promote and achieve compliance with such Laws.

(c) The representations and warranties in this Section 6.20 made by Albemarle Germany on behalf of itself

and its Subsidiaries are only made to the extent that such representations and warranties do not result in a violation of or exposure
of such entity or any director, officer or employee thereof to any liability under Mandatory Restrictions.

SECTION 6.21. Affected Financial Institutions.

No Borrower is an Affected Financial Institution.

ARTICLE VII

Affirmative Covenants

So long as any Lender shall have any Commitment hereunder or any Loan or other Obligation hereunder shall

remain unpaid or unsatisfied (other than contingent indemnification obligations for which no claim or demand has been made),
IIe Company and Albemarle Germany shall and shaft cause each of their respective Subsidiaries to:

SECTION 7.01. Financial Statements.
.

Furnish to IIe Administrative Agent (which will make such documents available to each Lender):

(a) as soon as available, but in any event within 90 days after the end of each fiscal year of the Company, a

consolidated balance sheet of the Consolidated Group as of the end of such fiscal year, and IIe related consolidated

statements of income or operations, changes in equity and cash flows for such fiscal year, setting forth in each case in

comparative form IIe figures for IIe previous fiscal year, all in reasonable detail and prepared in accordance wiII GAAP,
audited and accompanied by a report and opinion of an independent registered public accounting firm of nationally
recognized standing, which report and opinion shall be prepared in accordance wiII generally accepted auditing standards

and shall not be subject to anycgoing concern” or like qualification or exception or any qualification or exception as to

IIe scope of such audit; and

(b) as soon as available, but in any event within 50 days after the end of each of the first three fiscal quarters
of each fiscal year of the Company, a consolidated balance sheet of the Consolidated Group as of the end of such fiscal

quarter, and the related consolidated statements of income or operations and cash flows for such fiscal quarter and for the

portion of the Company’s fiscal year IIen ended, setting forth in each case in comparative form the figures for the

corresponding fiscal quarter of the previous fiscal year and the corresponding portion of the previous fiscal year all in

reasonable detail and certified by a Responsible Officer of the Company as fairly presenting in all material respects the

financial position, results of operations and cash flows of the
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Consolidated Group in accordance wiII GAAP, subject only to normal year-end audit adjustments and IIe absence of

footnotes.

As to any information contained in materials furnished pursuant to Section 7.02(d),, IIe Company shall not be

separately required to furnish such information under clause (a) or (b) above, but IIe foregoing shall not be in derogation of IIe

obligation of die Company to furnish die information and materials described in clauses (a) and (b) above at the times specified
therein.

SECTION 7.02. Certificates; Other Information.

Deliver to the Administrative Agent (which will make such documents available to each Lender):

(a) concurrently wiII IIe delivery of the financial statements referred to in Section 7.01(a), a certificate of its

independent registered public accounting firm certifying such financial statements and stating that in making IIe

examination necessary IIerefor no knowledge was obtained of any Default or Event of Default under IIe Financial

Covenant or, if any such Default or Event of Default shall exist, stating the nature and status of such event (which
certificate, when furnished by such accounting firm, may be limited to accounting matters and disclaim responsibility for

legal interpretations);

(b) concurrentiy wiII the delivery of the financial statements referred to in Sections7.O1(a)andZfii(b), a duly
completed Compliance Certificate signed by a Responsible Officer of IIe Company, (i) setting forth computations in

reasonable detail satisfactory to the Administrative Agent demonstrating compliance wiII the Financial Covenant, (ii)
certifying that no Default or Event of Default exists as of the date thereof (or, to IIe extent a Default or Event of Default

exists, the nature and extent thereof and the proposed actions of the Company with respect thereto) and (iii) including a

summary of all material changes in GAAP affecting the consolidated financial statements of the Company and in the

consistent application thereof by the Company, IIe effect on the Financial Covenant resulting therefflom, and a

reconciliation between calculation of the Financial Covenant before and aifier giving effect to such changes (which
certificate may be delivered by electronic mail or by facsimile);

(c) promptly after requested in writing by the Administrative Agent on behalf of any Lender, copies of any
detailed audit reports, management letters or recommendations submitted to the board of directors (or the audit committee

of IIe board of directors) of the Company by its independent registered public accounting firm in connection wiII the

accounts or books of the Company or any Subsidiary, or any audit of any of IIem;

(d) promptly after the same are available, copies of each annual report, proxy or financial statement or other

report or communication sent to the stockholders of IIe Company, and copies of all annual, regular, periodic and special
reports and registration statements that the Company may file or be required to file with the SEC under Section
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13 or 15(d) of the Securities Exchange Act of 1934, and not otherwise required to be delivered to IIe Administrative

Agent pursuant hereto;

(e) promptly following any request in writing IIerefor, information and documentation reasonably requested
by the Administrative Agent or any Lender for purposes of compliance with applicable know your customer” rules,
including IIe PATRIOT Act, the Beneficial Ownership Regulation or other applicable anti-money laundering laws; and

(f) promptiy, such additional information regarding the business, financial or corporate affairs of the Company
or any Subsidiary, or compliance with the terms of the Loan Documents, as the Administrative Agent, on behalf of any

Lender, may from time to time reasonably request in writing.

Documents required to be delivered pursuant to Section7.O1(a),, ZS(b). or Zfl2.(d) (to the extent any such

documents are included in materials otherwise filed with the SEC) may be delivered electronically and, if so delivered, shall be

deemed to have been delivered on the date (i) on which the Company posts such documents, or provides a link thereto, on the

Company’s website on the Internet at https://www.albemarle.com or (ii) on which such documents (A) are publicly available on

the website of the SEC at http://www.sec.gov or (B) are posted on the Company’s behalf on anoIIer Internet or intranet website,
if any, to which each Lender and the Administrative Agent have access (whether a commercial, third-party website or whether

sponsored by the Administrative Agent); provided that in the case of documents that are not available on http://www.sec.gov, (i)
the Company shall deliver paper copies of such documents to the Administrative Agent or any Lender upon its request to the

Company to deliver such paper copies until a written request to cease delivering paper copies (which may include .pdf files) is

given by the Administrative Agent or such Lender and (ii) the Company shall notify (which may be by facsimile or electronic

mail) the Administrative Agent and each Lender of the posting of any such documents and provide to the Administrative Agent
by electronic mail electronic versions (j, soft copies) of such documents. OEe Administrative Agent shall have no obligation to

request the delivery of or to maintain paper copies of the documents referred to above, and in any event shall have no

responsibility to monitor compliance by the Company with any such request by a Lender for delivery, and each Lender shall be

solely responsible for requesting delivery to it or maintaining its copies of such documents.

Each Borrower hereby acknowledges that (a) the Administrative Agent may, but shall not be obligated to, make

available to the Lenders materials and/or information provided by or on behalf of any Borrower hereunder (collectively,
Borrower Materials”)by posting the Borrower Materials on Debt Domain, IntraLinks, SyndTrak or another similar electronic

system (the aPlatform)subject to procedures and confidentiality undertakings of the Platform and (b) certain of the Lenders

(each, a ‘Public Lender”)may have personnel who do not wish to receive material non-public information (within the meaning of

United States federal and state securities Laws or the securities Laws of other applicable jurisdictions) with respect to the

Company, its Affiliates or the respective securities of any of the foregoing (“MNPI”), and who may be engaged in investment and

oIIer market-related activities wiII respect to such Persons’ securities. Each Borrower hereby agrees that (w) all Borrower

Materials that are to be made available to Public Lenders shall be clearly and conspicuously marked “PUBLIC” which, at a
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minimum, shall mean that the word ‘pUBLIC” shall appear prominently on the first page thereof; (x) by marking Borrower
Materials ‘PUBLIC”, IIe Borrowers shall be deemed to have auIIorized the Administrative Agent and IIe Lenders to treat such

Borrower Materials as not containing any MNPI(provided, howev, that to the extent such Borrower Materials constitute

Information, they shall be treated as set forth in Section 11.08); (y) all Borrower Materials marked “PUBLIC” are permitted to be
made available through a portion of the Platform designated as “Public Side Information;” and (z) the Administrative Agent shall

be entitled to treat any Borrower Materials that are not marked “PUBLIC” as being suitable only for posting on a portion of IIe
Platform not designated as “Public Side Information”.

SECTION 7.03. Notices.

Promptly notify the Administrative Agent (which will make such notice available to each Lender):

(a) of the occurrence of any Default;

(b) of any matter IIat has resulted or would reasonably be expected to result in a Material Adverse Effect; and

(c) if unrated, any announcement by Moody’s, S&P or Fitch of any Debt Rating, or if rated, any
announcement by Moody’s, S&P or Fitch of any change or possible change in a Debt Rating.

Each notice pursuant to this Section 7.03 shall be accompanied by a statement of a Responsible Officer of IIe

Company setting forth details of the occurrence referred to therein and, in the case of any notice pursuant to clause (a) or (b) of

IIis Section 7.03, stating what action the Company has taken and proposes to take with respect thereto. Each notice pursuant to

Section 7.03(a) shall describe with3articularity any and all provisions of this Agreement and any other Loan Document IIat have

been breached or on account of which a Default otherwise arises.

SECTION 7.04. Payment of Obligations.

Pay and discharge as the same shall become due and payable, (a) all material Taxes imposed upon it or its

properties or assets, unless the same are being contested in good faith by appropriate proceedings and adequate reserves in

accordance with GAAP are being maintained by the Company or such Subsidiary, (b) all lawful claims that, if unpaid, would by
law become a Lien upon its property (oIIer than a Lien permitted by Section 8.01) and (c) except where the failure to so pay or

discharge would not reasonably be expected to have a Material Adverse Effect, all oIIer obligations and liabilities.

SECTION 7.05. Preservation of Existence,
.

(a) Preserve, renew and maintain in full force and effect its legal existence and good standing under the Laws

of the jurisdiction of its incorporation or organization except in a transaction permitted by Section 8.02; (b) take all reasonable

action to maintain all rights, privileges, permits, licenses and franchises necessary or desirable in the normal conduct of its

business, except to the extent that failure to do so would not reasonably be expected to have a
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Material Adverse Effect; and (c) preserve or renew aft of its registered patents, trademarks, trade names and service marks IIe

non-preservation of which would reasonably be expected to have a Material Adverse Effect.

SECTION 7.06. Maintenance of Properties.

Maintain, preserve and protect all of its material properties and material equipment necessary in IIe operation of

its business in good working order and condition, ordinary wear and tear and damage by casualty or condemnation excepted.

SECTION 7.07. Maintenance of Insurance.

Maintain, wiII financially sound and reputable insurance companies not Affiliates of IIe Company, insurance with

respect to its properties and business against loss or damage of IIe kinds customarily insured against by Persons engaged in the

same or similar business, of such types and in such amounts (after giving effect to any self-insurance compatible with IIe

foftowing standards) as are customarily carried under similar circumstances by such oIIer Persons.

SECTION 7.08. Qrnpliance wiII Laws.

Comply in all material respects with IIe requirements of all Laws applicable to it or to its business or property,

except in such instances in which (i) such requirement of Law is being contested in good faith by appropriate proceedings or (ii)
the failure to comply IIerewiII would not reasonably be expected to have a Material Adverse Effect; and maintain in effect and

enforce policies and procedures reasonably designed to promote and achieve compliance by IIe Company, its Subsidiaries and

their respective directors, officers, employees and agents wiII applicable anti-corruption Laws and applicable Sanctions.

NotwiIIstanding the foregoing reference in this Section 7.08 to compliance by Albemarle Germany and its Subsidiaries with

applicable Sanctions, Albemarle Germany and its Subsidiaries shall not be obliged to comply with Section 7.08 to the extent that

such compliance would result in a violation of or exposure of such entity or any director, officer or employee IIereof to any

liability under Mandatory Restrictions.

SECTION 7.09. Books and Records.

Maintain proper books of record and account, in which full, true and correct entries in conformity with GAAP

consistently applied shall be made of all financial transactions and matters involving IIe assets and business of the Company or

such Subsidiary, as the case may be, in each case as required by GAAP; and maintain such books of record and account in

material conformity with all applicable requirements of any Governmental Authority having regulatory jurisdiction over the

Company or such Subsidiary, as the case may be.

SECTION 7.10. jpection Rigia

Upon the request of the Administrative Agent on behalf of any Lender, permit representatives and independent
contractors of the Administrative Agent and each Lender to visit and inspect any of its properties, to examine its corporate,

financial and operating records, and
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make copies thereof or abstracts therefrom, and to discuss its aLairs, finances and accounts with its directors, officers, and

independent public accountants(provided that a representative of the Company or any Subsidiary shall be entitled to attend any

such meetings with such independent public accountants), all at IIe expense of the Lenders when no Event of Default exists, and

at such reasonable times during normal business hours, upon reasonable advance notice to IIe Company and no more IIan once

per year; provided, however, IIat when an Event of Default exists IIe Administrative Agent or any Lender (or any of IIeir

respective representatives or independent contractors) may do any of the foregoing at IIe expense of IIe Company at any time

during normal business hours and without advance notice; provided, further that notwithstanding anyIIing to the contrary herein,
none of the Company or any Subsidiary shall be required to disclose, permit the inspection, examination or making of copies of

or taking abstracts from, or discuss any document, information or other matter (a) that constitutes non-financial trade secrets or

non-financial proprietary information of the Company and its Subsidiaries and/or any of its customers and/or suppliers, (b) in

respect of which disclosure to the Administrative Agent or any Lender (or any of their respective representatives or agents) is

prohibited by applicable Law, (d) that is subject to attorney-client or similar privilege or (d) in respect of which IIe Company or

any Subsidiary owes confidentiality obligations to any third party (it being understood that IIe Company or any of IIe

Subsidiaries shaft inform the Administrative Agent of the existence and nature of the confidential records, documents or oIIer

information not being provided and, following a reasonable request from the Administrative Agent, use commercially reasonable

efforts to request consent fflom an applicable contractual counterparty to disclose such information (but shall not be required to

incur any cost or expense or pay any consideration of any type to such party in order to obtain such consent)).

SECTION 7.11. Use of Proceeds.

Use the proceeds of (a) IIe Tranche 1 Loans solely for purposes set forth in the Existing Syndicated Facility

Agreement and (b) IIe Tranche 2 Loans solely for general corporate purposes of IIe Company and its Subsidiaries.

ARTICLE VIII

Negative Covenants

So long as any Lender shall have any Commitment hereunder or any Loan or oIIer Obftgation hereunder shall

remain unpaid or unsatisfied (other than contingent indemnification obligations for which no claim or demand has been made),
neither the Company nor Albemarle Germany shall, nor shall it permit any of its Subsidiaries to, directly or indirectly:

SECTION 8.01. Liens.

Create, incur, assume or suffer to exist any Lien upon any of its property, assets or revenues, whether now owned

or hereaifier acquired, other than IIe following:

(a) Liens pursuant to any Loan Document;
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(b) Liens existing on IIe Closing Date and listed on Schedule 8.01 and any renewals or extensions IIereof;

provided IIat IIe scope of IIe property covered thereby is not increased;

(c) Liens for Taxes that are (i) not delinquent or (ii) being contested in good faith and by appropriate

proceedings, if adequate reserves with respect thereto are maintained on IIe books of the applicable Person in accordance

with GAAP;

(d) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other like Liens arising in the

ordinary course of business that are not overdue for a period of more than 30 days or that are being contested in good faith

and by appropriate proceedings, if adequate reserves with respect thereto are maintained on the books of the applicable
Person;

(e) pledges or deposits in the ordinary course of business in connection with workers’ compensation,

unemployment insurance and other social security legislation, other IIan any Lien imposed by ERISA;

(f) deposits to secure IIe performance of bids, trade contracts and leases (oIIer than Indebtedness), statutory

obligations, surety bonds (oIIer than bonds related to judgments or litigation, which are covered in clause (h) below),

performance bonds and other obligations of a like nature incurred in the ordinary course of business;

(g) easements, rights-of-way, restrictions and other similar encumbrances aLecting real property IIat, in the

aggregate, are not substantial in amount and that do not in any case materially detract from the value of the property

subject IIereto or materially interfere with IIe ordinary conduct of the business of IIe applicable Person;

(h) Liens securing judgments for the payment of money which do not constitute Events of Default hereunder;

(I) Liens securing, or in respect of, Indebtedness in respect of capital leases, Synthetic Leases and purchase

money obligations for fixed or capital assets (including, but not limited to, any such Lien granted wiIIin 180 days of the

acquisition of such fixed or capital asset); provided that (i) such Liens do not at any time encumber any property other

than the property financed by such Indebtedness and (ii) the Indebtedness secured thereby does not exceed the cost or fair

market value, whichever is lower, of the property being acquired on the date of acquisition;

U) Liens on property or assets of IIe Company or any Subsidiary granted in connection with Sale and

Leaseback Transactions; provided that IIe aggregate Attributable Principal Amount in connection with such Sale and

Leaseback Transactions shall not at any time be in excess of $100,000,000;

(k) Liens on property or assets of the Company or any Subsidiary granted in connection wiII Securitization

Transactions;
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(1) Liens in favor of customs and revenue auIIorities arising as a matter of law to secure payment of customs

duties in connection wiII IIe importation of goods;

(m) licenses of intellectual property rights in IIe ordinary course of business;

(n) Liens on IIe property and assets of any Person to IIe extent such Liens are existing at IIe time such Person

becomes a member of IIe Consolidated Group, and any renewals, extensions or replacements IIereof so long as IIe scope
of IIe property covered IIereby is not increased; provided such Liens are not created in contemplation IIereof and do not

extend to any property or assets of any oIIer member of the Consolidated Group;

(o) Liens on property or assets of the Company and any Subsidiary granted in connection wiII environmental

remediation or similar obligations with respect to such property or assets not to exceed $100,000,000 in the aggregate;

(p) Liens in favor of IIe United States or any state thereof, or any agency, instrumentality or political
subdivision of any of IIe foregoing, to secure partial, progress, advance or other payments or performance pursuant to the

provisions of any contract or statute, to IIe extent not constituting Indebtedness;

(q) precautionary filings of Uniform Commercial Code financing statements (or any applicable local law

equivalent) in respect of operating leases or consignment of goods;

(r) wiII respect to any real property occupied, owned or leased by IIe Company or any of its Subsidiaries, (i)
leases, subleases, tenancies, options, concession agreements, rental agreements occupancy agreements, franchise

agreements, access agreements and any oIIer agreements, wheIIer or not of record and wheIIer now in existence or

hereafter entered into, of IIe real properties of the Company or any Subsidiary granted by such Person to third parties, in

each case entered into in the ordinary course of such Person’s business and so long as, to the extent such real properties
are subject to Liens, such Liens do not materially interfere wiII IIe ordinary conduct of business of the Company and its

Subsidiaries, taken as a whole, and do not materially impair the use of such property for its intended purposes;

(s) Liens arising by operation of law under Article 4 of the Uniform Commercial Code (or any applicable
local law equivalent) in connection wiII collection of items provided for therein or under Article 2 of IIe Uniform

Commercial Code (or such applicable local law equivalent) in favor of a reclaiming seller of goods or buyer of goods;

(t) rights of setoL or bankers’ liens of banks or oIIer financial institutions where Company or any of its

Subsidiaries maintain deposits in IIe ordinary course of business and which are wiIIin the general parameters customary
in the banking industry, including Liens arising under article 24 or 25 of IIe general terms and conditions (algemene
bankvoorwaarden) of any member of the Dutch Banker’s Association (Nederlandse Vereniging van Banken) or any

similar term applied by a financial institution in the Netherlands pursuant to its general terms and conditions;
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(u) Liens attaching solely to (I) cash earnest money deposits in connection with any letter of intent or purchase
agreement and (ii) proceeds of an asset disposition permitted hereunder IIat are held in escrow to secure obligations under
the sale documentation relating to such disposition;

(v) any leases, subleases, licenses or sublicenses granted to others in the ordinary course of business of IIe

Company and its Subsidiaries which do not materially interfere wiII IIe ordinary conduct of business of the Company and
its Subsidiaries;

(w) any laws, regulations or ordinances now or hereaifier in eLect (including, but not limited to, zoning,
building and environmental protection) as to IIe use, occupancy, subdivision or improvement of real property occupied,
owned or leased IIe Company or any of its Subsidiaries adopted or imposed by any Governmental Authority;

(x) Liens of landlords under leases where the Company or any of its Subsidiaries is the tenant, securing
performance by the tenant under the lease arising by statute or under any lease or related contractual obligation entered
into in IIe ordinary course of business;

(y) (i) Liens IIat are customary contractual rights of setoff or netting relating to (A) the establishment of

depositary relations with banks not granted in connection with the issuance of Indebtedness, (B) pooled deposit or sweep
accounts of IIe Company or any Subsidiary to permit satisfaction of overdraifi or similar obligations or to secure negative
cash balances in local accounts of foreign Subsidiaries incurred in the ordinary course of business of the Company or any

Subsidiary, (C) purchase orders and oIIer agreements entered into with customers of the Company or any Subsidiary in
the ordinary course of business and (D) commodity trading or other brokerage accounts incurred in the ordinary course of

business and (ii) Liens on the proceeds of any Indebtedness incurred in connection with any transaction permitted
hereunder, which proceeds have been deposited into an escrow account on customary terms to secure such Indebtedness

pending the application of proceeds to finance such transaction;

(z) Liens securing insurance premium financing arrangements; provided, that such Liens only encumber IIe
insurance premiums, policies or dividends wiII respect to IIe policies that were financed with IIe funds advanced under
such arrangements;

(aa) Liens on cash or cash equivalents arising in connection with the defeasance, discharge or redemption of

Indebtedness;

(bb) Liens arising out of conditional sale, title retention, consignment, bailment or similar arrangements for the

purchase, sale or shipment of goods entered into in the ordinary course of business;

(cc) Liens (i) on cash advances or escrow deposits in favor of the seller of any property to be acquired by the

Company or any Subsidiary to be applied against the purchase price therefor or otherwise in connection with any escrow

arrangements with respect thereto or in connection wiII any disposition permitted under Section 8.02 and (ii) consisting
of an agreement to dispose of any property in a disposition permitted under
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Section 8.02 solely to IIe extent such disposition would have been permitted on IIe date of IIe creation of such Lien; and

(dd) in respect of Albemarle Wodgina, Liens created pursuant to IIe Deed of Cross Security in favor of IIe

manager of, or the joint venture participant in, the Wodgina Lithium Joint Venture; provided that such Liens do not secure

any Indebtedness;
.

(ee) Liens oIIer IIan IIose referred to in clauses (a) through (dd) above, provided, however, IIat IIe aggregate

principal amount of obligations secured by such Liens pjj IIe aggregate principal amount of unsecured Indebtedness of

Subsidiaries of IIe Company outstanding pursuant to Section 8.07(g), does not exceed (i) during IIe Covenant

Modification Period, 24% of Consolidated Net Tangible Assets and (ii) IIereafter, 30% of Consolidated Net Tangible
Assets, in each case, as appearing in IIe latest balance sheet delivered pursuant to Section 7.01 (or, prior to the first such

delivery, referred to in Section 6.05).

SECTION 8.02.

Merge into, amalgamate or consolidate with any other Person, or permit any other Person to merge into,

amalgamate or consolidate with it, or sell, transfer, lease or oIIerwise dispose of (in one transaction or in a series of transactions)
all or substantially all of its assets (whether now owned or hereafter acquired) or any capital stock of any Subsidiary, excp1 IIat:

(a) any member of the Consolidated Group may purchase and sell inventory in the ordinary course of

business;

(b) if at IIe time IIereof and immediately after giving effect IIereto no Default or Event of Default shall have

occurred and be continuing, (i) any Subsidiary or any other Person may merge into, amalgamate with, consolidate with or

liquidate or dissolve into the Company or any of its Subsidiaries; provided IIat (A) if the Company is a party to such

transaction, the Company is the surviving corporation and (B) if Albemarle Germany is a party to such transaction,

.Albemarle Germany shall be the surviving entity, and (ii) any Subsidiary may merge into, amalgamate with, consolidate

with or, other than in the case of Albemarle Germany, liquidate or dissolve into any other Subsidiary in a transaction in

which the surviving entity is a Subsidiary and no Person other than IIe Company or a Subsidiary receives any

consideration IIerefor (except in IIe case of a non-wholly-owned Subsidiary, minority equity holders may receive IIeir

ratable share of consideration); provided IIat if any such Subsidiary is a Domestic Subsidiary, the surviving entity is a

Domestic Subsidiary and if any such Subsidiary is a Borrower, such Borrower is the surviving entity;

(c) the Company may sell ali or any portion of the capital stock of any Subsidiary (other IIan Albemarle

Germany) for fair market value, as determined in good faith by the Company’s board of directors; provided such sale does

not constitute a sale of all or substantially all of IIe assets of the Company and its Subsidiaries, taken as a whole; and
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(d) the Company may (I) transfer, or cause to be transferred, all or any portion of the capital stock of any

wholly owned Subsidiary to anoIIer wholly owned Subsidiary and (ii) sell any portion of IIe capital stock of any

Subsidiary (oIIer than Alhemarle Germany) in connection with the establishment of a joint venture for the purpose of

developing or continuing a product or business related to any of IIe Company’s existing lines of business as of the

Closing Date.

SECTION 8.03. h?flge in Nature of Business.

Engage in any material line of business substantially different from IIose lines of business conducted by IIe

Consolidated Group on IIe Closing Date or any business similar, complementary, ancillary, reasonably related or incidental

thereto.

SECTION 8.04. Transactions wiII Affiliates.

Enter into any transaction of any kind wiII any Affiliate of the Company, wheIIer or not in IIe ordinary course of

business, other IIan on fair and reasonable terms substantially as favorable to the Company or such Subsidiary as would be

obtainable by the Company or such Subsidiary at the time in a comparable arm’s length transaction with a Person other than an

Affiliate; provided that the foregoing restriction (a) shall not apply to transactions between or among the Company and

Albemarle Germany, (b) shall not restrict dividends or distributions on account of shares of equity interests issued by Subsidiaries

of IIe Company ratably to the holders thereof, (c) shall not apply to transactions between or among the members of IIe

Consolidated Group and their Affiliates IIat are necessary or required under applicable Law or by any Governmental Authority
and (d) shaft not apply to other transactions between or among any members of IIe Consolidated Group that are not prohibited by
this Agreement (other than this Section 8.04).

SECTION 8.05. Use of Proceeds.

Use the proceeds of any Loan, wheIIer directly or indirectiy, and whether immediately, incidentally or ultimately,
to purchase or carry margin stock (within the meaning of Regulation U of the FRB) or to extend credit to oIIers for IIe purpose

of purchasing or carrying margin stock or to refund indebtedness originally incurred for such purpose, in each case in violation

of, or for a purpose that violates, Regulation T, U or X of the FRB.

SECTION 8.06. Financial Covenant.

Permit the Consolidated Leverage Ratio as of IIe end of any fiscal quarter of the Company to be greater than: (a)
with respect to the fiscal quarter ending June 30, 2020, 4.00 to 1.0, (b) wiII respect to the fiscal quarters ending September 30,
2020 through September 30, 2021, 4.50 to 1.0, (c) with respect to the fiscal quarter ending December 30, 2021, 4.00 to 1.0 and

(d) wiII respect to the fiscal quarters ending thereaifier, 3.50 to 1.0; provided that, upon consummation of an Acquisition after

March 31, 2022 where the consideration includes cash proceeds from the issuance of Funded Debt in excess of $500,000,000, the

otherwise applicable maximum Consolidated Leverage Ratio, at the election of the Company (with prior written notice to the

Administrative Agent), shall increase by 0.50:1.00 for four consecutive fiscal quarters beginning with the fiscal quarter in which

such Acquisition occurs (the Mjustment
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Period”). After any such Acquisition that results in an Adjustment Period, there must be at least two fiscal quarters subsequent to

the end of the Adjustment Period before IIe Company shall be permitted to elect another Adjustment Period. The Company shall

be permitted to request no more than two Adjustment Periods during IIe term of this Agreement; provided, however, in

connection with each extension of the Maturity Date pursuant to Section 2.15, IIe Company shall have IIe right to request an

additional Adjustment Period.

SECTION 8.07. Subsidiary Indebtedness.

Permit any Subsidiary to create, incur, assume or suLer to exist any Indebtedness, except:

(a) Indebtedness under the Revolving Credit Agreement; provided IIat the aggregate outstanding principal
amount of such Indebtedness shaft not exceed the principal amount permitted to be incurred by the Subsidiaries under the

Revolving Credit Agreement as in effect on the Closing Date;

(b) intercompany Indebtedness among the Company and its Subsidiaries or among Subsidiaries;

(c) Indebtedness of any Person to the extent such Indebtedness is existing at the time such Person becomes a

member of the Consolidated Group and, any refinancings, replacements or extensions thereof so long as the amount of

such Indebtedness, plus any accrued and unpaid interest, plus any reasonable penalty, premium or defeasance costs and

reasonable fees and expenses incurred in connection with such refinancings, replacements or extensions, is not increased

at IIe time of such refinancing, replacement or extension; provided such (i) Indebtedness is not created in contemplation
thereof and (ii) the scope of obligors liable for such Indebtedness is not increased;

(d) obligations (contingent or otherwise) existing or arising under any Swap Contract; provided that such

obligations are (or were) entered into by such Subsidiary for the purpose of directly mitigating risks associated wiII

liabilities, commitments, investments, assets, or property held or reasonably anticipated by such Subsidiary, or changes in

the value of securities issued by such Person, and not for purposes of speculation or taking a market view;”

(e) Indebtedness in respect of capital leases, Synthetic Leases and purchase money obligations for fixed or

capital assets;

(f) to the extent constituting Indebtedness, obligations in respect of workers’ compensation claims, self

insurance obligations, performance bonds, surety, appeal or similar bonds and completion guarantees provided in the

ordinary course of business;

(g) (i) Indebtedness under IIe Loan Documents and (ii) other Indebtedness; provided that the aggregate

outstanding principal amount of Indebtedness under this Section 8.07(g), shall not exceed the diLerence between (A) (1)

during IIe Covenant Modification Period, 24% of Consolidated Net Tangible Assets and (ii) IIereaifier, 30% of

Consolidated Net Tangible Assets, in each case, as appearing in IIe latest balance
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sheet delivered pursuant to Section 7.01 (or, prior to IIe first such delivery, referred to in Section 6.05) minus (B) IIe

aggregate outstanding principal amount of Indebtedness of the Company secured by Liens permitted by Section8.01(e),;
and

(h) any guarantee given pursuant to section 8a of the German Act on Partial Retirement (A!tersteilzeitgesetz)
or section 7e of the Fourth Book of IIe German Social Code (Sozia!gesetzbuch IV).

SECTION 8.08. Sanctions.

Directly, or knowingly indirectly, use any Loan or IIe proceeds of any Loan, or lend, contribute or oIIerwise make

available any Loan or the proceeds of any Loan to any Person, to fund any activities of or business with any Person, or in any

Designated Jurisdiction, IIat, at IIe time of such funding, is the subject of Sanctions. Notwithstanding the foregoing, IIis Section

&QS shall not apply to or in relation to Albemarle Germany or any of its Subsidiaries to the extent that such undertaking would

result in a violation of or exposure of such entity or any director, oLicer or employee thereof to any liability under Mandatory
Restrictions.

SECTION 8.09. Anti-Corruption Laws.

Directly, or knowingly indirectly, use any Loan or the proceeds of any Loan for any purpose which would breach

the United States Foreign Corrupt Practices Act of 1977, IIe UK Bribery Act 2010 or other similar legislation in other

jurisdictions that are applicable to the Company or its Subsidiaries.

ARTICLE IX

Events of Default and Remedies

SECTION 9.01. Events of Default.

Any of the following shall constitute an Event of Default”:

(a) Non-Payment. Any Borrower fails to pay (i) when and as required to be paid herein, in the currency

required hereunder, any amount of principal of any Loan, (ii) within five Business Days aifier the same becomes due, any

interest on any Loan or any ticking fee or other fee due hereunder or (iii) within five Business Days aifier the same

becomes due, any other amount payable hereunder or under any other Loan Document;

(b) Specific Covenants.Any Borrower fails to perform or observe any term, covenant or agreement contained

in any of Section 7.03, ZSQ5 or frj. or Article VIII;

(c) Other Defaults.Any Borrower fails to perform or observe any other covenant or agreement (not specified
in clause (a) or (b) above) contained in any Loan Document on its part to be performed or observed and such failure

continues for 30 days after the earlier to occur of notice thereof from IIe Administrative Agent or any Responsible Officer

of any Borrower having actual knowledge of such failure;
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(d) &presentations and Warranties.Any representation, warranty, certification or statement of fact made or

deemed made by or on behalf of any Borrower herein, in any oIIer Loan Document, or in any document delivered in

connection herewiII or IIerewiII shall be incorrect or misleading in any material respect when made or deemed made;

(e) Cross-Default.(i) The Company or any Subsidiary (A) fails to make any payment when due (wheIIer by
scheduled maturity, required prepayment, acceleration, demand, or oIIerwise) in respect of any Indebtedness or Guarantee

(other than Indebtedness hereunder and Indebtedness under Swap Contracts) having an aggregate principal amount

(including amounts owing to all creditors under any combined or syndicated credit arrangement) of more IIan IIe ‘

OEreshold Amount and the continuation of such failure beyond any applicable grace or cure period, or (B) after giving
eLect to any applicable grace or cure period, fails to observe or perform any other agreement or condition relating to any
such Indebtedness or Guarantee or contained in any instrument or agreement evidencing, securing or relating thereto, or

any other event occurs, the effect of which default or oIIer event is to cause, or to permit the holder or holders of such

Indebtedness or IIe beneficiary or beneficiaries of such Guarantee (or a trustee or agent on behalf of such holder or

holders or beneficiary or beneficiaries) to cause, with the giving of notice if required, such Indebtedness to be demanded

or to become due or to be repurchased, prepaid, defeased or redeemed (automaticafry or otherwise), or an offer to

repurchase, prepay, defease or redeem such Indebtedness ‘to be made, prior to its stated maturity, or such Guarantee to

become payable or ‘cash collateral in respect thereof to be demanded; or (ii) IIere occurs under any Swap Contract an

Early Termination Date (as defined in such Swap Contract) resulting from (A) any event of default under such Swap
Contract as to which the Company or any Subsidiary is IIe Defaulting Party (as defined in such Swap Contract) or (B)
any Termination Event (as, so defined) under such Swap Contract as to which the Company or any Subsidiary is an

Affected Party (as so defined) and, in either event, the Swap Termination Value owed by IIe Company or such Subsidiary
as a result thereof is greater than the Threshold Amount and, in the case of any Termination Event not arising out of a

default by IIe Company or any Subsidiary, such Swap Termination Value has not been paid by IIe Company or such

Subsidiary when due; .

(f) Insolvency Proceeding,IThe Company, Albemarle Germany or any oIIer Subsidiary (other than an

Immaterial Subsidiary) institutes or consents to IIe institution of any proceeding under any Debtor Relief Law, or makes

an assignment for IIe benefit of creditors; or applies for or consents to the appointment of any receiver, trustee, custodian,

conservator, liquidator, rehabilitator or similar officer for it or for all or any material part of its property; or any receiver,

trustee, custodian, conservator, liquidator, rehabilitator or similar officer is appointed without the application or consent of

such Person and the appointment continues undismissed for 60 consecutive calendar days or an order or decree approving
or ordering such appointment shall continue unstayed for 30 consecutive calendar days; or any proceeding under any

Debtor Relief Law in respect of any such Person or to all or any material part of its property is instituted wiIIout the

consent of such Person and continues undismissed for 60 consecutive
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calendar days, or an order or decree approving or ordering such proceeding shall have been entered;

(g) Inability to Pay Debts; Attachment.

(i) OEe Company, Albemarle Germany or any oIIer Subsidiary (oIIer IIan an Immaterial Subsidiary)
becomes unable or admits in writing its inability or fails generally to pay its debts as they become due; or

(ii) Any writ or warrant of attachment or execution or similar process is issued or levied against all or

any material part of the property of any such Person and such process, if not fully bonded, continues undismissed
for sixty consecutive calendar days, or an order or decree approving or ordering such process shall continue

unstayed for thirty calendar days;

(h) jjjgments. There is entered against the Company or any Subsidiary (i) a final judgment or order for the

payment of money in an aggregate amount exceeding the Threshold Amount (to the extent not covered by independent
IIird-party insurance as to which the insurer does not dispute coverage) or (ii) any one or more non-monetary final

judgments that have, or would reasonably be expected to have, individually or in IIe aggregate, a Material Adverse Effect

and, in either case, (A) enforcement proceedings are commenced by any creditor upon such judgment or order, or (B)
there is a period of 45 consecutive days during which a stay of enforcement of such judgment, by reason of a pending
appeal or otherwise, is not in effect;

(i) ERISA. (I) An ERESA Event occurs with respect to a Pension Plan or Multiemployer Plan that has resulted
or would reasonably be expected to result in liability of the Company under Tide IV of ERISA to the Pension Plan,
Multiemployer Plan or the PBGC in an aggregate amount in excess of the OEreshold Amount, or (ii) the Company or any
ERJSA Affiliate fails to pay when due, after IIe expiration of any applicable grace period, any installment payment wiII

respect to its withdrawal liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in

excess of the Threshold Amount;

) Invalidity of Loan Documents.Any Loan Document, at any time after its execution and delivery and for

any reason other than as expressly permitted hereunder or as a result of IIe satisfaction in fuil of all the Obligations (other
than contingent indemnification obligations for which no claim or demand has been made), ceases to be in full force and

effect; or any Borrower or any Subsidiary contests in any manner the validity or enforceability of any Loan Document; or

any Borrower denies that it has any or further liability or obligation under any Loan Document, or purports to revoke,
terminate or rescind any Loan Document; or

(k) Qinge of Control.OEere occurs any Change of Control.
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SECTION 9.02. Remedies Upon Event of Default.

If any Event of Default occurs and is continuing, the Administrative Agent shall, at IIe request of, or may, with IIe

consent of, IIe Required Lenders, take any or all of the following actions:

(a) declare the Commitment of each Lender to make Loans to be terminated, whereupon such commitments

and obligation shall be terminated; and

(b) declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and

aft other amounts owing or payable hereunder or under any other Loan Document to be immediately due and payable,
without presentment, demand, protest or oIIer notice of any kind, all of which are hereby expressly waived by the

Borrowers;

provided, however, that upon the occurrence of an actual or deemed entry of an order for relief wiII respect to any Borrower

under the Bankruptcy Code of IIe United States (or any other applicable Debtor Relief Laws), the obligation of each Lender to

make Loans shall immediately and automatically terminate and the unpaid principal amount of all outstanding Loans and all

interest and other amounts as aforesaid shall immediately and automatically become due and payable, in each case, without

presentment, demand, protest or oIIer notice of any kind, all of which are hereby expressly waived by IIe Borrowers, and without

further act of IIe Administrative Agent or any Lender.

SECTION 9.03. Application of Funds.

After IIe exercise of remedies provided for in Section 9.02 (or after the Loans have automatically become

immediately due and payable as set forth in the proviso to Section 9.02), any amounts received on account of the Obligations
shall be applied by the Administrative Agent in IIe following order:

Ejoet, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts

(including fees, charges and disbursements of counsel to IIe Administrative Agent and amounts payable under Article III)
payable to the Administrative Agent in its capacity as such;

Second, to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than

principal and interest) payable to the Lenders (including fees, charges and disbursements of counsel to the Lenders and

amounts payable under Article III), ratably among them in proportion to the respective amounts described in this clause

Second payable to them;

Third, to payment of that portion of the Obligations constituting accrued and unpaid interest on IIe Loans, ratably
among the Lenders in proportion to the respective amounts described in this clause Third held by them;
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Fourth, to payment of that portion of the Obligations constituting unpaid principal of the Loans, ratably among the

Lenders in proportion to the respective amounts described in this clause FourII held by them; and

Last, IIe balance, if any, aifier all of IIe Obligations have been indefeasibly paid in full (other than contingent
indemnification obligations for which no claim or demand has been made), to IIe Company or as otherwise required by
Law.

ARTICLE X

Administrative Agifl

SECTION 10.01. Appointment and Authority..

Each of IIe Lenders hereby irrevocably appoints JPMorgan to act on its behalf as IIe Administrative Agent
hereunder and under the other Loan Documents and authorizes the Administrative Agent to take such actions on its behalf and to

exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with such actions and

powers as are reasonably incidental thereto. The provisions of this Article X are, other than with respect to the Company’s
consent rights in Section 10.06, solely for the benefit of the Administrative Agent and the Lenders, and, except for such consent

rights, no Borrower shall have rights as a third party beneficiary of any of such provisions. It is understood and agreed that the

use of the term agent” herein or in any other Loan Documents (or any other similar term) with reference to the Administrative

Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any

applicable Law. Instead such term is used as a matter of market custom, and is intended to create or reflect only an administrative

relationship between contracting parties.

SECTION 10.02. jghts as a Lender.

OEe Person serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as

a Lender as any other Lender and may exercise the same as though it were not the Administrative Agent and the termcLender

or Lenders” shall, unless otherwise expressly indicated or unless the context otherwise requires, include the Person serving as

the Administrative Agent hereunder in its individual capacity. Such Person and its ALiliates may accept deposits fflom, lend

money to, own securities of, act as the financial advisor or in any other advisory capacity for and generally engage in any kind of

business with the Company or any Subsidiary or other Affiliate thereof as if such Person were not the Administrative Agent
hereunder and without any duty to account therefor to the Lenders.

SECTION 10.03. ExculpjQryProvisions.

OEe Administrative Agent shall not have any duties or obligations except those expressly set forth herein and in

the other Loan Documents, and its duties hereunder shall be administrative in nature. Without limiting the generality of the

foregoing, the Administrative Agent:
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(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred

and is continuing;

(b) shaft not have any duty to take any discretionary action or exercise any discretionary powers, except

discretionary rights and powers expressly contemplated hereby or by IIe oIIer Loan Documents that the Administrative

Agent is required to exercise as directed in writing by the Required Lenders (or such other number or percentage of the

Lenders as shall be expressly provided for herein or in the other Loan Documents); provided that the Administrative

Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may expose IIe

Administrative Agent to liability or IIat is contrary to any Loan Document or applicable Law, including, for the avoidance

of doubt, any action that may be in violation of the automatic stay under any Debtor Relief Law or IIat may effect a

forfeiture, modiffication or termination of property of a Defaulting Lender in violation of any Debtor Relief Law; and

(c) shall not, except as expressly set forII herein and in the other Loan Documents, have any duty to disclose,
and shall not be liable for IIe failure to disclose, any information relating to IIe Company or any of its Affiliates that is

commrmicated to or obtained by IIe Person serving as IIe Administrative Agent or any of its Affiliates in any capacity.

OEe Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the

request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the

Administrative Agent shall believe in good faith shall be necessary, under the circumstances as provided in Section 11.01) or (ii)
in the absence of its own gross negligence or willful misconduct as determined by a court of competent jurisdiction by final and

nonappealable judgment. OEe Administrative Agent shall be deemed not to have knowledge of any Default unless and until

notice (stating IIat it is a notice of default”) describing such Default is given in writing to the Administrative Agent by IIe

Company or a Lender. The Administrative Agent shall be deemed to have no knowledge of any Lender being a Restricted Lender

unless and until the Administrative Agent shall have received the written notice from such Lender referred to in Section 1.06, and

then only as and to the extent specified in such notice, and any determination of whether the Required Lenders or any other

requisite Lenders shall have provided a consent or direction in connection with this Agreement or any oIIer Loan Document shaft

not be aLected by any delivery to the Administrative Agent of any such written notice subsequent to such consent or direction

being provided by the Required Lenders or other requisite Lenders.

The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any

statement, warranty or representation made in or in connection wiII this Agreement or any other Loan Document, (ii) the

contents of any certificate, report or oIIer document delivered hereunder or IIereunder or in connection herewith or therewith,

(iii) the performance or observance of any of the covenants, agreements or oIIer terms or conditions set forth herein or therein or

the occurrence of any Default, (iv) the sufficiency, validity, enforceability, effectiveness or genuineness of this Agreement, any

oIIer Loan Document or any oIIer agreement, instrument or document or (v) IIe satisfaction of any condition set forth in Article

or elsewhere herein, oIIer than to confirm receipt of items expressly required to be
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delivered to IIe Administrative Agent or satisfaction of any condition that expressly refers to IIe matters described therein being
acceptable or satisfactory to the Administrative Agent.

SECTION 10.04. Reliance by Administrative Agj.

The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any

notice, request, certificate, consent, statement, instrument, document or oIIer writing (including any electronic message, Internet

or intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or otherwise

authenticated by IIe proper Person (wheIIer or not such Person in fact meets the requirements set forth in IIe Loan Documents

for being IIe signatory, sender or authenticator thereof). OEe Administrative Agent also may rely upon any statement made to it

orally or by telephone and believed by it to have been made by the proper Person (wheIIer or not such Person in fact meets the

requirements set forth in the Loan Documents for being the maker thereof), and shall not incur any liability for relying thereon. In

determining compliance with any condition under Article V that by its terms must be fulfilled to the satisfaction of a Lender, IIe

Administrative Agent may presume that such condition is satisfactory to such Lender unless IIe Administrative Agent shall have

received notice to the contrary fflom such Lender prior to the Restatement Effective Date or the applicable Funding Date, as

applicable. The Administrative Agent may consult with legal counsel (who may be counsel for the Company), independent
accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the

advice of any such counsel, accountants or experts.

SECTION 10.05. iegation of Duties.

The Administrative Agent may perform any and all of its duties and exercise its rights and powers hereunder or

under any other Loan Document by or through any one or more sub-agents appointed by the Administrative Agent. OEe

Administrative Agent and any such sub-agent may perform any and all of its duties and exercise its rights and powers by or

through their respective Related Parties. The exculpatory provisions of this Article shall apply to any such sub-agent and to the

Related Parties of the Administrative Agent and any such sub-agent, and shall apply to their respective activities in connection

wiII the syndication of the credit facility provided for herein as well as activities as Administrative Agent. The Administrative

Agent shall not be responsible for the negligence or misconduct of any sub-agents except to IIe extent that a court of competent

jurisdiction determines in a final and non-appealable judgment that the Administrative Agent acted with gross negligence or

willful misconduct in the selection of such sub-agents.

SECTION 10.06. frejgnation of Administrative Agent.

(a) The Administrative Agent may at any time give notice of its resignation to the Lenders and the Company.

Upon receipt of any such notice of resignation, the Required Lenders shall have the right, in consultation with the Company, and,
at all times other than during IIe existence of an Event of Default, with the Company’s consent (such consent not to be

unreasonably withheld), to appoint a successor, which shall be a bank with an office in the United States, or an Affiliate of any

such bank with an office in the United States. If no such successor shall have been so appointed by the Required Lenders and

shall have accepted such appointment within 30 days after the retiring Administrative Agent gives notice of its resignation
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(or such earlier day as shall be agreed by IIe Required Lenders) (theRIgnation Effective Date”), IIen the retiring
Administrative Agent may (but shall not be obligated to) on behalf of the Lenders, appoint a successor Administrative Agent
meeting IIe qualifications set forII above; provided IIat in no event shall any such successor Administrative Agent be a

Defaulting Lender. WheIIer or not a successor has been appointed, such resignation shall become effective in accordance wiII
such notice on the Resignation Effective Date.

(b) If IIe Person serving as Administrative Agent is a Defaulting Lender pursuant to clause (d) of IIe
definition thereof, the Required Lenders may, to the extent permitted by applicable Law, by notice in writing to the Company and
such Person remove such Person as Administrative Agent and, in consultation with the Company and, at all times other than

during the existence of an Event of Default, with the Company’s consent (such consent not to be unreasonably withheld), appoint
a successor. If no such successor shall have been so appointed by the Required Lenders and shall have accepted such appointment
within 30 days (or such earlier day as shall be agreed by IIe Required Lenders) (IIe Removal ELective Date”), then such
removal shall nonetheless become effective in accordance with such notice on IIe Removal Effective Date.

(c) ‘With effect from the Resignation Effective Date or the Removal Effective Date, as applicable, (i) IIe

retiring or removed Administrative Agent shall be discharged from its duties and obligations hereunder and under the other Loan
Documents and (ii) except for any indemnity payments or oIIer amounts then owed to the retiring or removed Administrative

Agent, all payments, communications and determinations provided to be made by, to or through the Administrative Agent shall
instead be made by or to each Lender directly, until such time, if any, as the Required Lenders appoint a successor Administrative

Agent as provided for above in this Section. Upon the acceptance of a successor’s appointment as Administrative Agent
hereunder, such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring
or removed Administrative Agent (other than as provided in Section 3.01(g),and other than any rights to indemnity payments or

oIIer amounts owed to the retiring or removed Administrative Agent as of IIe Resignation ELective Date or the Removal
Effective Date, as applicable), and the retiring or removed Administrative Agent shall be discharged from all of its duties and

obligations hereunder or under IIe other Loan Documents (if not already discharged IIerefrom as provided above in this Section).
The fees payable by IIe Company to a successor Administrative Agent shall be the same as those payable to its predecessor
unless otherwise agreed between the Company and such successor. Aifier the retiring or removed Administrative Agent’s
resignation or removal hereunder and under the other Loan Documents, the provisions of this Article X and Section 11.04 shall
continue in effect for the benefit of such retiring or removed Administrative Agent, its sub-agents and their respective Related
Parties in respect of any actions taken or omitted to be taken by any of them (i) while the retiring or removed Administrative

Agent was acting as Administrative Agent and (ii) after such resignation or removal for as long as any of them continues to act in

any capacity hereunder or under the other Loan Documents, including in respect of any actions taken in connection with

transfening the agency to any successor Administrative Agent.
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SECTION 10.07. Non-Reliance on Administrative Agent and OIIer Lenders.

Each Lender acknowledges IIat it has, independentiy and wiIIout reliance upon IIe Administrative Agent, any

Arranger or any other Lender or any of their Related Parties and based on such documents and information as it has deemed

appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it will,
independently and without reliance upon the Administrative Agent, any Arranger or any other Lender or any of IIeir Related

Parties and based on such documents and information as it shaft from time to time deem appropriate, continue to make its own

decisions in taking or not taking action under or based upon this Agreement, any other Loan Document or any related agreement
or any document furnished hereunder or IIereunder.

SECTION 10.08. No Other Duties,L

Anything herein to IIe contrary notwithstanding, none of IIe bookrunners, arrangers, syndication agents,
documentation agents, co-agents, or book managers listed on IIe cover page hereof shall have any powers, duties or

responsibilities under IIis Agreement or any of the other Loan Documents, except in its capacity, as applicable, as IIe

Administrative Agent or a Lender hereunder and its rights in respect of indemnities provided for hereunder.

No bookrunner, arranger, syndication agent, documentation agent, co-agent or book manager listed on the cover

page hereof shall have or deemed to have any fiduciary relationship with any Lender.

SECTION 10.09. Administrative Agent May File Proofs of Claim.

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement,

adjustment, composition or other judicial proceeding relating to any Borrower, the Administrative Agent (irrespective of whether

the principal of any Loan shall then be due and payable as herein expressed or by declaration or otherwise and irrespective of

whether the Administrative Agent shall have made any demand on any Borrower) shall be entitied and empowered, by
intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of

IIe Loans and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or

advisable in order to have the claims of the Lenders and the Administrative Agent (including any claim for IIe reasonable

compensation, expenses, disbursements and advances of the Lenders and the Administrative Agent and IIeir respective
agents and counsel and all other amounts due the Lenders and the Administrative Agent under Sections 2.09 and 11.04)
aftowed in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any such claims and to

distribute IIe same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is

hereby authorized by each Lender to make such payments to the Administrative Agent and, in the event IIat the Administrative

Agent shall consent to the making
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of such payments directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable compensation,
expenses, disbursements and advances of IIe Administrative Agent and its agents and counsel, and any oIIer amounts due the

Administrative Agent under Sections 2.09 and 11.04.

Nothing contained herein shall be deemed to auIIorize IIe Administrative Agent to authorize or consent to or

accept or adopt on behalf of any Lender any plan of reorganization, arrangement, adjustment or composition affecting the

Obligations or IIe rights of any Lender to authorize IIe Administrative Agent to vote in respect of IIe claim of any Lender in any
such proceeding.

SECTION 10.10. ERISA Matters.

(a) Each Lender (x) represents and warrants, as of IIe date such Person became a Lender party hereto, to, and

(y) covenants, fflom the date such Person became a Lender party hereto to the date such Person ceases being a Lender party
hereto, for the benefit of the Administrative Agent and each Arranger and their respective Affiliates, and not, for IIe avoidance of

doubt, to or for IIe benefit of any Borrower, that at least one of IIe following is and will be true:

(i) such Lender is not using plan assets” (within the meaning of 29 CFR 2510.3-101, as modified by
Section 3(42) of ERTSA) of one or more Benefit Plans in connection with the Loans or IIe Commitments,

(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain

transactions determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain

transactions involving insurance company general accounts), PTE 90-1 (a class exemption for certain transactions

involving insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving
bank cofrective investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house asset

managers), is applicable with respect to such Lender’s entrance into, participation in, administration of and performance
of the Loans, IIe Commitments and this Agreement,

(iii) (A) such Lender is an investment fund managed by a uQualified Professional Asset Manager” (within the

meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on

behalf of such Lender to enter into, participate in, administer and perform the Loans, the Commitments and this

Agreement, (C) the entrance into, participation in, administration of and performance of the Loans, the Commitments and

this Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the best

knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such

Lender’s entrance into, participation in, administration of and performance of the Loans, the Commitments and this

Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative

Agent, in its sole discretion, and such Lender.
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(b) In addition, unless subclause (i) in IIe immediately preceding clause (a) is true with respect to a Lender or

such Lender has not provided anoIIer representation, warranty and covenant as provided in subclause (iv) in IIe immediately
preceding clause (a), such Lender further (x) represents and warrants, as of IIe date such Person became a Lender party hereto,
to, and (y) covenants, from the date such Person became a Lender party hereto to IIe date such Person ceases being a Lender

party hereto, for the benefit of, the Administrative Agent and each Arranger and their respective Affiliates, and not, for IIe

avoidance of doubt, to or for the benefit of any Borrower, that:

(i) none of IIe Administrative Agent or any Arranger or any of their respective Affiliates is a fiduciary with

respect to the assets of such Lender (including in connection wiII IIe reservation or exercise of any rights by the

Administrative Agent under IIis Agreement, any Loan Document or any documents related to hereto or thereto),

(ii) the Person making the investment decision on behalf of such Lender with respect to the entrance into,

participation in, administration of and performance of the Loans, IIe Commitments and this Agreement is independent
(within the meaning of 29 CFR 2510.3-21) and is a bank, an insurance carrier, an investment adviser, a broker-dealer or

other person IIat holds, or has under management or control, total assets of at least $50 million, in each case as described

in 29 CFR 2510.3-21(c)(1)(i)(A)-(E),

(iii) the Person making IIe investment decision on behalf of such Lender wiII respect to IIe entrance into,

participation in, administration of and performance of the Loans, the Commitments and this Agreement is capable of

evaluating investment risks independently, both in general and with regard to particular transactions and investment

strategies (including in respect of the Obligations),

(iv) IIe Person making the investment decision on behalf of such Lender with respect to IIe entrance into,

participation in, administration of and performance of IIe Loans, the Commitments and this Agreement is a fiduciary
under ERISA or IIe Internal Revenue Code, or both, with respect to the Loans, IIe Commitments and this Agreement and

is responsible for exercising independent judgment in evaluating the transactions hereunder, and

(v) no fee or other compensation is being paid directiy to IIe Administrative Agent or any Arranger or any
their respective Affiliates for investment advice (as opposed to other services) in connection wiII the Loans, the

Commitments or this Agreement.

(c) OEe Administrative Agent and each Arranger hereby informs the Lenders that each such Person is not

undertaking to provide impartial investment advice, or to give advice in a fiduciary capacity, in connection with the transactions
.

contemplated hereby, and IIat such Person has a financial interest in the transactions contemplated hereby in that such Person or

an Affiliate thereof (i) may receive interest or other payments with respect to IIe Loans, the Commitments and this Agreement,
(ii) may recognize a gain if it extended the Loans or the Commitments for an amount less than IIe amount being paid for an

interest in IIe Loans or IIe Commitments by such Lender or (iii) may receive fees or other payments in connection with the
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transactions contemplated hereby, IIe Loan Documents or oIIerwise, including structuring fees, commitment fees, arrangement
fees, facility fees, upfflont fees, underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees,
utilization fees, minimum usage fees, letter of credit fees, fflonting fees, deal-away or alternate transaction fees, amendment fees,

processing fees, term out premiums, banker’s acceptance fees, breakage or other early termination fees or fees similar to the

foregoing.

ARTICLE XI

Miscellaneous

SECTION 11.01. Amendments,L

No amendment or waiver of any provision of this Agreement or any oIIer Loan Document, and no consent to any

departure by the Company or Albemarle Germany IIerefrom, shall be eLective unless in writing signed by IIe Required Lenders,
the Company and Albemarle Germany and acknowledged by the Administrative Agent, and each such waiver or consent shall be

effective only in the specific instance and for IIe specific purpose for which given; provided, however,that no such amendment,
waiver or consent shall:

(a) extend or increase the Commitment of any Lender (or reinstate any Commitment terminated pursuant to

Section 9.02) without the written consent of such Lender, it being understood that a waiver of any condition precedent set

forth in Section 5.02 or of an Event of Default or an amendment or waiver of Section 2.06(c),is not considered an increase

in Commitments;

(b) postpone any date fixed by this Agreement or any other Loan Document for any payment of principal,
interest or fees due to any Lender hereunder or under any other Loan Document wiIIout IIe written consent of such

Lender; provided, however,that only IIe consent of IIe Required Lenders shall be necessary to amend or waive Section

(c) reduce the principal of, or, subject to Section 3.03, the rate of interest specified herein on, any Loan, or any

fees payable hereunder or under any other Loan Document without the written consent of each Lender entitled to receive

such amount; provided, however,that only the consent of the Required Lenders shall be necessary to amend the definition

of aDefault Rate” (or to waive any obligation of the Company or Albemarle Germany to pay interest at IIe Default Rate)
or to amend or waive Section 2.05(b);

(d) change Section 2.13 or Section 9.03 in a manner that would alter the pro rata sharing of payments required

thereby, including any such alteration resulting fflom any change of IIe definition of Pro Rata Share”, wiIIout the written

consent of each Lender directly affected thereby;

(e) change any provision of this Section or the percentage set forth in the definition of Required Lenders”,

‘Majority in Interest” or any other provision hereof specifying the number or percentage of Lenders (or Lenders of any

Class) required to
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amend, waive or oIIerwise modify any rights hereunder or make any determination or grant any consent IIereunder

wiIIout IIe written consent of each Lender (or each Lender of such Class, as IIe case may be); provided IIat, wiII IIe

consent of IIe Required Lenders, the provisions of IIis Section and IIe definitions of the term Required Lenders” and

‘Majority in Interest” may be amended to include references to any new class of commitments or loans created under this

Agreement (or to lenders extending such commitments or loans) on substantially the same basis as the corresponding
references relating to the existing Lenders;

(f) change the currency in which any Loan is or may be denominated;

(g) release the Company from its obligations under IIe Guaranty or consent to IIe assignment of the

Company’s or Albemarle Germany’s rights and obligations hereunder wiIIout IIe written consent of each Lender; or

(h) change any provisions of this Agreement in a manner that by its terms adversely affiects the rights of

Lenders of any Class differently than the Lenders of any other Class, without the written consent of Lenders representing
a Majority in Interest of the differentiy adversely affected Class;

provided further that (i) no amendment, waiver or consent shaft, unless in writing and signed by the Administrative Agent II

addition to IIe Lenders required above, affect IIe rights or duties of the Administrative Agent under this Agreement or any other

Loan Document and (ii) each Lender is entitled to vote as such Lender sees fit on any bankruptcy reorganization plan IIat affects

the Loans, and each Lender acknowledges IIat IIe provisions of Section 1126(c) of the Bankruptcy Code of the United States

supersedes the unanimous consent provisions set forII herein.

Notwithstanding anything to IIe contrary herein: (i) IIe Administrative Agent and IIe Company may make

amendments contemplated by Sections 2.15 and 3QaW); (ii) no Defaulting Lender shall have any right to approve or disapprove
any amendment, waiver or consent hereunder (and any amendment, waiver or consent which by its terms requires the consent of

all Lenders or each affected Lender (or all Lenders or each affected Lender of any Class) may be eLected wiII IIe consent of the

applicable Lenders other than Defaulting Lenders), except that (A) the Commitment of such Defaulting Lender may not be

increased or extended without IIe consent of such Lender and (B) any waiver, amendment or modification requiring the consent

of all Lenders or each aLected Lender (or all Lenders or each affected Lender of any Class) that by its terms affects such

Defaulting Lender disproportionately adversely relative to other affected Lenders shall require the consent of such Defaulting
Lender; (iii) any amendment, waiver or consent hereunder or under any other Loan Document IIat by its terms affects the rights
or duties hereunder of the Lenders of one Class (but not the Lenders of IIe other Class) may be effected by an agreement or

agreements in wtiting entered into by the Company, Albemarle Germany, the Administrative Agent and the requisite number or

percentage in interest of the affected Class of Lenders that would be required to consent IIereto under IIis Section if such Class

of Lenders were the only Class of Lenders hereunder at the time; and (iv) the Administrative Agent and IIe Company may

amend, modify or supplement IIis Agreement or any other Loan Document to cure or correct administrative errors or omissions,
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any ambiguity, omission, defect or inconsistency or to effect administrative changes, and such amendment shall become effective
wiIIout any furIIer consent of any oIIer party to such Loan Document so long as IIe Lenders shall have received at least five

Business Days’ prior written notice IIereof and IIe Administrative Agent shall not have received, wiIIin five Business Days of

IIe date of such notice to IIe Lenders, a written notice from IIe Required Lenders stating IIat IIe Required Lenders object to

such amendment. The Administrative Agent may, but shall have no obligation to, wiII IIe written concurrence of any Lendei

execute amendments, waivers or consents on behalf of such Lender. Any amendment, waiver or consent effected in accordance

wiII IIis Section 11.01 shall be binding upon each Person IIat is at IIe time thereof a Lender and each Person IIat subsequently
becomes a Lender.

SECTION 11.02. Notices; Effectiveness; Electronic Communication.

(a) Notices Generally..Except in IIe case of notices and oIIer communications expressly permitted to be given
by telephone (and except as provided in Section 11.02W)), all notices and oIIer communications provided for herein shall be in

writing and shall be delivered by hand or overnight courier service, mailed by certified or registered mail or sent by facshnile or

e-mail as follows, and all notices and other communications expressly permitted hereunder to be given by telephone shall be

made to the applicable telephone number, as follows:

(i) if to the Company, Albemarle Germany or IIe Administrative Agent, to the address, facsimile number, e
mail address or telephone number specified for such Person on Schedule 11.02; and

(ii) if to any Lender, to IIe address, facsimile number, electronic mail address or telephone number specified in

its Administrative Questionnaire (including, as appropriate, notices delivered solely to the Person designated by a Lender

on its Administrative Questionnaire IIen in effect for IIe delivery of notices that may contain MNPI).

Notices and oIIer communications sent by hand or overnight courier service, or mailed by certified or registered
mail, shall be deemed to have been given when received; notices and oIIer communications sent by facsimile shall be deemed to

have been given when sent (except IIat, if not given during normal business hours for the recipient, shall be deemed to have been

given at IIe opening of business on IIe next Business Day for the recipient). Notices and oIIer communications delivered through
electronic communications to IIe extent provided in Section 11.02(b).shall be effective as provided in Section 11.02(k),.

(b) Electronic Communications.Notices and oIIer communications to the Lenders hereunder may be delivered

or furnished by electronic communication (including e-mail, FpML messaging and Internet or intranet websites) pursuant to

procedures approved by the Administrative Agent; provided IIat the foregoing shall not apply to notices to any Lender pursuant
to Article II if such Lender has notified the Administrative Agent that it is incapable of receiving notices under Article II by
electronic communication. Each of the Administrative Agent, the Company and Albemarle Germany may (in addition to e-mail),
in its discretion, agree to accept notices and oIIer communications to it hereunder by electronic communications
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pursuant to procedures approved by it; provided IIat approval of such procedures may be limited to particular notices or

communications.

Unless IIe Administrative Agent oIIerwise prescribes, (i) notices and other communications sent to an e-mail

address shall be deemed received upon the sender’s receipt of an acknowledgement fflom the intended recipient (such as by the
return receipt requested” function, as available, return e-mail or other written acknowledgement) and (ii) notices or

communications posted to an Internet or intranet website shall be deemed received upon IIe deemed receipt by the intended

recipient at its e-mail address as described in the foregoing clause (i) of notification that such notice or communication is

available and identifying the website address therefor; provided that, for both clauses (j). and (jj), if such notice, email or oIIer

communication is not sent during the normal business hours of the recipient, such notice, email or communication shall be

deemed to have been sent at the opening of business on IIe next business day for IIe recipient.

(c) OEe Platform. THE PLATFORM IS PROVIDED AS IS” AND AS AVAILABLE”. THE AGENT

PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE BORROWER

MATERIALS OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN

OR OMISSIONS FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR

STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY FITNESS FOR A PARTICULAR PURPOSE,
NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS

MADE BY ANY AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM. In no

event shall IIe Administrative Agent or any of its Related Parties (collectively, the aAgent Parties”) have any liability to IIe

Company, any Borrowei any Lender or any oIIer Person for losses, claims, damages, liabilities or expenses of any kind (whether
in tort, contract or oIIerwise) arising out of the Company’s, Albemarle Germany’s or IIe Administrative Agent’s transmission of

Borrower Materials or any other information through the Internet, telecommunications, electronic or other information

transmission systems, except to the extent that such losses, claims, damages, liabilities or expenses are determined by a court of

competent jurisdiction by a final and nonappealable judgment to have resulted fflom the gross negligence or willful misconduct of

such Agent Party; provided, however, that in no event shall any Agent Party have any liability to any Borrower, any Lender or

any other Person for indirect, special, incidental, consequential or punitive damages (as opposed to direct or actual damages).

(d) Qjmge of Address,..jAny Borrower and the Administrative Agent may change its address, facsimile or

telephone number or e-mail address for notices and other communications hereunder by notice to the oIIer parties hereto. Each

Lender may change its address, facsimile or telephone number or e-mail address for notices and other communications hereunder

by notice to the Company and the Administrative Agent. In addition, each Lender agrees to notify the Administrative Agent from

time to time to ensure that the Administrative Agent has on record (i) an effective address, contact name, telephone number,
facsimile number and e-mail address to which notices and other communications may be sent and (ii) accurate wire instructions

for such Lender. Furthermore, each Public Lender agrees to cause at least one individual at or on behalf of such Public Lender to

at all times have selected thecPrivate Side
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Information” or similar designation on the content declaration screen of the Platform in order to enable such Public Lender or its

delegate, in accordance with such Public Lender’s compliance procedures and applicable Law, including United States Federal
and state securities Laws, to make reference to Borrower Materials IIat are not made available through the Pub1ic Side
Information” portion of the Platform and that may contain MNPI.

(e) Reliance by Administrative Agent and Lenders. The Administrative Agent and IIe Lenders shall be
entitled to rely and act upon any notices (including telephonic notices and Loan Notices) purportedly given by or on behalf of any
Borrower even if (i) such notices were not made in a manner specified herein, were incomplete or were not preceded or followed

by any other form of notice specified herein, or (ii) IIe terms thereof, as understood by the recipient, varied fflom any
confirmation IIereof. The Company shaft indemnify IIe Administrative Agent, each Lender and the Related Parties of each of
them from all losses, costs, expenses and liabilities resulting from the reliance by such Person on each notice purportedly given
by or on behalf of any Borrower, except to the extent that such losses, costs, expenses or liabilities are determined by a court of

competent jurisdiction by a final and nonappealable judgment to have resulted fflom the bad faith, gross negligence or willful
misconduct of, or material breach of this Agreement or any other Loan Document by, the Administrative Agent, such Lender or

such Related Party.

All telephonic notices to and other telephonic communications with the Administrative Agent may be recorded by
the Administrative Agent, and each of the parties hereto hereby consents to such recording.

SECTION 11.03. No Waiver; Cumulative Remedies; Enforcement.

No failure by any Lender or IIe Administrative Agent to exercise, and no delay by any such Person in exercising,
any right, remedy, power or privilege hereunder or under any other Loan Document shaft operate as a waiver thereof; nor shall

any single or partial exercise of any right, remedy, power or privilege hereunder or under any other Loan Document (including
the imposition of the Default Rate) preclude any other or further exercise thereof or the exercise of any other right, remedy,
power or privilege. The rights, remedies, powers and privileges herein provided, and provided under each other Loan Document,
are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law. No waiver of any provision of

any Loan Document or consent to any departure by any Borrower therefrom shaft in any event be effective unless the same shall

be permitted by Section 11Qj, and then such waiver or consent shall be effective only in the specific instance and for the specific
purpose for which given. Without limiting the generality of the foregoing, the execution and delivery of IIis Agreement or the

making of any Loan shall not be construed as a waiver of any Default, regardless of whether the Administrative Agent, any
Lender or any Related Party of any of the foregoing may have had notice or knowledge of such Default at the time.

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to

enforce rights and remedies hereunder and under the other Loan Documents against IIe Company and Albemarle Germany or

any of them shall be vested exclusively in, and all actions and proceedings at law in connection with such enforcement shall be

instituted and maintained exclusively by, the Administrative Agent in accordance with
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Section 9.02 for the benefit of all the Lenders; provided, however, that the foregoing shall not prohibit (a) IIe Administrative

Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as Administrative

Agent) hereunder and under the other Loan Documents, (b) any Lender from exercising setoff rights in accordance with Section
11.09 (subject to the terms of Section 2.13), or (c) any Lender fflom filing proofs of claim or appearing and filing pleadings on its
own behalf during the pendency of a proceeding relating to the Company or Albemarle Germany under any Debtor Relief Law;
and provi4, further, that if at any time there is no Person acting as Administrative Agent hereunder and under IIe oIIer Loan

Documents, then (i) IIe Required Lenders shall have the rights otherwise ascribed to the Administrative Agent pursuant to

Section 9.02 and (ii) in addition to the matters set forth in clauses (b) and (c) of the preceding proviso and subject to Section 2.13,

any Lender may, with the consent of the Required Lenders, enforce any rights and remedies available to it and as authorized by
the Required Lenders.

SECTION 11.04. &penses; Indemnity; Damage Waiver.

(a) Costs and Expenses. OEe Borrowers shall pay (I) all reasonable out-of-pocket expenses incurred by the

Administrative Agent and its Affiliates (including the reasonable fees, charges and disbursements of counsel for the
Administrative Agent), in connection with the syndication of the credit facility provided for herein, the preparation, negotiation,
execution, delivery and administration of this Agreement and the other Loan Documents or any amendments, modifications or

waivers of the provisions hereof or thereof (whether or not the transactions contemplated hereby or thereby shall be

consummated) and (ii) all out-of-pocket expenses incurred by the Administrative Agent or any Lender (including the fees,
charges and disbursements of any counsel for the Administrative Agent or any Lender) in connection with the enforcement or

protection of its rights (A) in connection with this Agreement and the other Loan Documents, including its rights under this

Section, or (B) in connection with the Loans made hereunder, including all such out-of-pocket expenses incurred during any

workout, restructuring or negotiations in respect of such Loans; provided that pursuant to IIis clause (ii), the Borrowers shaft not

be required to reimburse such fees, charges and disbursements of more than one counsel to the Administrative Agent and all the

Lenders, taken as a whole, in each of the United States and Germany and if necessary, one local domestic or foreign counsel in

any other relevant domestic or foreign jurisdiction, to the Administrative Agent and the Lenders, taken as a whole, unless the

representation of one or more Lenders by such counsel would be inappropriate due to the existence of an actual or potential
conflict of interest, in which case, upon prior written notice to the Company, the Borrowers shaft also be required to reimburse

the reasonable fees, charges and disbursements of one additional counsel to such affected Lenders in each relevant jurisdiction.
Without limiting obligations of the Company under Article IV hereof, the obligations under this Section 11.04(a), of each

Borrower shall be several, and not joint, with such obligations of the other Borrower.

(b) Indemnification.The Borrowers shall indemnify the Administrative Agent (and any sub-agent thereof) and

each Lender, and each Related Party of any of the foregoing Persons (each such Person being called an Indemnitee”)against,
and hold each Indemnitee harmless from, any and all Liabilities and related expenses (including the reasonable fees, charges and

disbursements of one counsel to the Indemnitees, taken as a whole, in each of the United States and Germany and if necessary,
one local domestic or foreign counsel in any
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oIIer relevant domestic or foreign jurisdiction, to the Indemnitees, taken as a whole, unless IIe representation of one or more

Indemnitees by such counsel would be inappropriate due to IIe existence of an actual or potential conflict of interest, in which

case, upon prior written notice to IIe Company, IIe Borrowers shall also be required to reimburse IIe reasonable fees, charges
and disbursements of one additional counsel to such affected Indemnitees in each relevant jurisdiction), actuafry incurred by any
Indemnitee or asserted against any Indemnitee by any Person (including any Borrower) arising out of, in connection wiII, or as a

result of (i) IIe execution or delivery of IIis Agreement, any oIIer Loan Document or any agreement or instrument contemplated
hereby or IIereby, IIe performance by IIe parties hereto of their respective obligations hereunder or IIereunder or the

consummation of the transactions contemplated hereby or thereby, or, in IIe case of the Administrative Agent (and any sub-agent
IIereof) and its Related Parties only, the administration of IIis Agreement and IIe other Loan Documents, (ii) any Loan or the use

or proposed use of IIe proceeds therefrom, (iii) any actual or alleged presence or release of Hazardous Materials on or from any

property owned or operated by the Company or any of its Subsidiaries, or any Environmental Liability related in any way to IIe

Company or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any
of IIe foregoing, whether based on contract, tort or any other theory, whether brought by a third party or by any Borrower, and

regardless of whether any Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be available

to IIe extent that such Liabilities or related expenses (x) are determined by a court of competent jurisdiction by a final and

nonappealable judgment to have resulted from the gross negligence, bad faith or willful misconduct of such Indemnitee or any of

its Related Indemnitees, (y) result from a claim brought by any Borrower against such Indemnitee for material breach of such

Indemnitee’s (or any of its Related Indemnitee’s) obligations hereunder or under any oIIer Loan Document, if such Borrower has

obtained a final and nonappealable judgment in its favor on such claim as determined by a court of competent jurisdiction or (z)
arise solely from a dispute among IIe Indemnitees (except when and to IIe extent that one of IIe Indemnitees party to such

dispute was acting in its capacity or in fulfilling its role as Administrative Agent, Arranger or any similar role under this

Agreement or any oIIer Loan Document) IIat does not involve any act or omission of the Company or any of its Affiliates. The

Borrowers shall not be liable for any settiement entered into by an Indemnitee without the prior written consent of IIe Company
(such consent shall not be unreasonably withheld, delayed or conditioned), but if settled wiII IIe Company’s written consent, or

if there is a final and nonappealable judgment by a court of competent jurisdiction in any such claim, litigation, investigation or

proceeding, the Borrowers agree to indemnify and hold harmless each Indemnitee in IIe manner and to the extent set forth above;
provided that the Company shall be deemed to have consented to any such settlement unless the Company shall object thereto by
written notice to the applicable Indemnitee within 10 Business Days after having received written notice thereof. Without limiting
the provisions of Section 3.01(c),, this Section 11.04W),shall not apply with respect to Taxes other than any Taxes IIat represent
Liabilities arising from any non-Tax claim. Without limiting obligations of the Company under Article IV hereof, IIe obligations
under this Section 11.04(b).of each Borrower shall be several, and not joint, with such obligations of the oIIer Borrower.

(c) Reimbursement by Lenders. To the extent IIat any Borrower for any reason fails to indefeasibly pay any
amount required under Section 11.04(e),or 11.04W),to be paid by it to the Administrative Agent (or any sub-agent IIereof) or any
Related Party of the Administrative Agent (or any sub-agent thereof), but wiIIout affecting the Borrowers’
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obligations to make such payments, each Lender severally, but not jointly, agrees to pay to IIe Administrative Agent (or any such

sub-agent) or such Related Party, as IIe case may be, such Lender’s Pro Rata Share (determined as of IIe time IIat IIe applicable
unreimbursed expense or indemnity payment is sought based on each Lender’s share of the outstanding Loans and unfunded

Commitments) of such unpaid amount (including any such unpaid amount in respect of a claim asserted by such Lender);
provided that the unreimbursed expense or indemnified Liabilities or related expense, as the case may be, was incurred by or

asserted against the Administrative Agent (or any such sub-agent) in its capacity as such, or against any Related Party acting for

the Administrative Agent (or any such sub-agent) in connection with such capacity. The obligations of the Lenders under this

Section 11.04(c)are subject to the provisions of Section 2.12(d)..

(d) Waiver of Consequential Without limiting IIe Borrowers’ indemnification obligations
above, to IIe fufrest extent permitted by applicable Law, no party hereto shall assert, and each oIIer party hereto hereby waives,
any Liabilities against any other party hereto (or any Lender-Related Person), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result of,
this Agreement, any other Loan Document or any agreement or instrument contemplated hereby, the transactions contemplated
hereby or thereby, any Loan or the use of the proceeds thereof (other IIan in respect of any such damages incurred or paid by an

ludemnitee to a third party and to which such Indemnitee is otherwise entitled to indemnification as provided above). The

Borrowers shall not assert, and each Borrower hereby waives, any claim against any Lender-Related Person for any Liabilities

arising from the use by others of any information or other materials (including any personal data) obtained through
telecommunications, electronic or other information transmission systems (including IIe Internet and IIe Platform) in connection

with IIis Agreement or the oIIer Loan Documents or the transactions contemplated hereby or IIereby, oIIer than for direct or

actual damages resulting from the gross negligence, bad faiII or willful misconduct of such Lender-Related Person (or its Related

Indemnitees) as determined by a final and nonappealable judgment of a court of competent jurisdiction.

(e) P?yments. All amounts due under this Section 11.04 shaft be payable not later IIan 10 Business Days after

written demand therefor.

(f) Survival. OEe agreements in this Section 11.04 and IIe indemnity provisions of Section 11.02(e), shall

survive the resignation of the Administrative Agent, IIe replacement of any Lender, the termination of the Aggregate
Commitments and the repayment, satisfaction or discharge of all the other Obligations.

SECTION 11.05. Concerning Several Liability of the Borrowers.

Notwithstanding any provision to the contrary contained herein or in any other Loan Document but without

limiting obligations of the Company under Article IV hereof, the Obligations of the Borrowers are several and not joint, and

Albemarle Germany shall not be deemed a guarantor or surety of any Obligation of the Compaiy.
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SECTION 11.06. yments Set Aside.

To IIe extent IIat any payment by or on behalf of any Borrower is made to the Administrative Agent or any
Lender, or the Administrative Agent or any Lender exercises its right of set-off, and such payment or IIe proceeds of such set-oL
or any part thereof (or the Dollar Equivalent amount IIereof) is subsequently invalidated, declared to be fflaudulent or

preferential, set aside or required (including pursuant to any settlement entered into by the Administrative Agent or such Lender
in its discretion) to be repaid to a trustee, receiver or any other Person, in connection with any proceeding under any Debtor
Relief Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be satisfied
shall be revived and continued in full force and effect as if such payment had not been made or such set-off had not occurred, and

(b) each Lender severally agrees to pay, in the applicable currency, to the Administrative Agent upon demand its applicable share

(without duplication) of any amount so recovered fflom or paid by IIe Administrative Agent, plus interest thereon from the date
of such demand to the date such payment is made at a rate per annum equal to (i) in the case of any such payment in Dollars, the

greater of (A) IIe NYFRB Rate and (B) a rate determined by IIe Administrative Agent in accordance with banking industry rules
on interbank compensation and (ii) in the case of any such payment in Euros or any oIIer currency, the greater of (A) the rate

reasonably determined by the Administrative Agent to be the cost to it of funding such amount (which determination will be
conclusive absent manifest error) and (B) a rate determined by the Administrative Agent in accordance with banking industry
rules on interbank compensation, in each case, plus any administrative, processing or similar fees customarily charged by IIe

Administrative Agent in connection with the foregoing. OEe obligations of the Lenders under clause (b) of IIe preceding sentence

shall survive the payment in full of the Obligations and the termination of this Agreement.

SECTION 11.07. Successors and Assigj

(a) Successors and Assigns Generally..The provisions of this Agreement and the oIIer Loan Documents shall
be binding upon and inure to IIe benefit of the parties hereto and IIereto and their respective successors and assigns permitted
hereby, except that neither the Company nor Albemarle Germany may assign or otherwise transfer any of its rights or obligations
hereunder or thereunder wiIIout IIe prior written consent of IIe Administrative Agent and each Lender, and no Lender may

assign or otherwise transfer any of its rights or obligations hereunder except (i) to an assignee in accordance wiII

Section 11.07W),, (ii) by way of participation in accordance wiII Section 11.07(d), or (iii) by way of pledge or assignment of a

security interest subject to the restrictions of Section 11.07(f) (and any other attempted assignment or transfer by any party hereto

shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (oIIer
than IIe parties hereto, their respective successors and assigns permitted hereby, Participants to the extent provided in

Section 11.07(d), the Indemnitees, Lender-Related Persons and, to the extent expressly contemplated hereby, the sub-agents of

IIe Administrative Agent and IIe Related Parties of any of IIe Administrative Agent and the Lenders) any legal or equitable
right, remedy or claim under or by reason of IIis Agreement.

(b) Mignments by Lenders.Any Lender may at any time assign to one or more assignees all or a portion of

its rights and obligations under this Agreement and IIe other
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Loan Documents (including all or a portion of its Commitment of any Class or the Loans of any Class at the time owing to it);
provided that any such assignment shall be subject to the following conditions:

(i) Minimum Amounts.

(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment or

Loans of any Class or contemporaneous assignments to related Approved Funds that equal at least the amount specified in
subsection (bj(i)(B) of this Section in the aggregate or in the case of an assignment to a Lender, an Affiliate of a Lender or

an Approved Fund, no minimum amount need be assigned; and

(B) in any case not described in subsection (b)(i)(A) of this Section, the aggregate amount of the Commitment
or the principal outstanding balance of IIe Loans of the assigning Lender subject to each such assignment, determined as

of the date the Assignment and Assumption (or an agreement incorporating by reference a form of Assignment and

Assumption posted on the Platform) with respect to such assignment is delivered to the Administrative Agent or, if ‘Trade
Date” is specified in the Assignment and-Assumption (or such an agreement), as of the Trade Date, shaft not be less than

$5,000,000 (15,000,000 in the case of Loans denominated in Euros) unless each of the Administrative Agent and, so long
as no Event of Default has occurred and is continuing, the Company otherwise consents (each such consent not to be

unreasonably withheld or delayed);

provided that, notwithstanding anything to the contrary set forth above, the aggregate amount of the Commitment

or the aggregate principal amount of the Loans of the assigning Lender subject to each such assignment shall not

be less than (i) C100,000, in the case of Loans denominated in Euros or (ii) the Dollar Equivalent of C100,000, in

IIe case of the Commitments or in IIe case of Loans denominated in Dollars.

(ii) ifiportionate Amounts.Each partial assignment shall be made as an assignment of a proportionate part of

all the assigning Lender’s rights and obligations under this Agreement with respect to the Loans or the Commitment, it

being understood that this clause (iii) shall not be constmed to prohibit the assignment of (w) a proportionate part of all

the assigning Lender’s rights and obligations in respect of one Class of Commitments or Loans, (x) a proportionate part of

aft the assigning Lender’s rights and obligations in respect of its Commitment without assigning a proportionate part of

the assigning Lender’s Loans, (y) a proportionate part of aft the assigning Lender’s rights and obligations in respect of its

Loans without assigning a proportionate part of the assigning Lender’s Commitment and (z) a proportionate part of aft the

assigning Lender’s rights and obligations in respect of its Loans made to any Borrower without assigning a proportionate
part of the assigning Lender’s Loans made to the other Borrower.

(iii) fruired Consents. No consent shall be required for any assignment except to the extent required by
subsection (b)(i)(B) of this Section and, in addition:
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(A) the consent of the Company (such consent not to be unreasonably withheld or delayed; provided that it

shaft be reasonable for the Company to wiIIhold consent if such Person does not provide to IIe Company the information

required under Section 11.15) shall be required unless (1) an Event of Default has occurred and is continuing at the time

of such assignment or (2) such assignment is to a Lender, an ALiliate of a Lender or an Approved Fund; and

(B) the consent of IIe Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be

required if such assignment is to a Person that is not a Lender, an Affiliate of such Lender or an Approved Fund wiII

respect to such Lender.

(iv) Ajgnment and AssumpjjQjj. The parties to each assignment shall execute and deliver to IIe

Administrative Agent an Assignment and Assumption (or an agreement incorporating by reference a form of Assignment
and Assumption posted on the Platform), togeIIer with a processing and recordation fee in IIe amount of $3,500;
provided, however, IIat the Administrative Agent may, in its sole discretion, elect to waive such processing and

recordation fee in IIe case of any assignment. The assignee, if it is not a Lender, shall deliver to the Administrative Agent
an Administrative Questionnaire and deliver to the Administrative Agent and the Company certification as to exemption
(or reduction) for deduction or withholding of Taxes in accordance wiII Section 11.15 and shall be subject to the

provisions of such Section.

(v) No Assignment to Certain Persons. No such assignment shall be made to (A) IIe Company or any of IIe

Company’s Affiliates or Subsidiaries, (B) any Defaulting Lender or any of its Subsidiaries, or any Person that, upon

becoming a Lender hereunder, would constitute any of the foregoing Persons described in this clause (B), (C) a natural

person (or a holding company, investment vehicle or trust for, or owned and operated for the primary benefit of a natural

person) or (D) any Person IIat is part of the public (wiIIin IIe meaning of the Capital Requirements Regulation
(EU1575/2013)).

(vi) No Assignment Resulting in Additional Indemnified Taxes,s Without the written consent of the

Company, no such assignment shall be made to any Person that, on the effective date of such assignment, through its

Lending Offices, (A) is not capable of lending to the Borrowers without IIe imposition of any additional Taxes IIat would

require indemnification payments by any of the Borrowers under this Agreement except, to IIe extent that such assigning
Lender was entitled, at the time of the assignment, to receive additional amounts fflom the Borrowers with respect to such

Taxes pursuant to Section 3.01 or (B) is not capable of lending at the applicable interest rates.

(vii) Not Less than Two Lenders.No such assignment shall be made if, immediately after giving effect thereto,
there shall be fewer IIan two Lenders.

(viii) Certain Additional Payments. In connection with any assignment of rights and obligations of any

Defaulting Lender hereunder, no such assignment shall be effective unless and until, in addition to the other conditions

thereto set forII herein, the parties to the assignment shall make such additional payments to the Administrative Agent in

an aggregate amount sufficient, upon distribution thereof as appropriate (which
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may be outright payment, purchases by IIe assignee of participations or subparticipations, or oIIer compensating actions,
including funding, with IIe consent of the Company and the Administrative Agent, IIe applicable pro rata share of Loans

previously requested but not funded by IIe Defaulting Lender, to each of which IIe applicable assignee and assignor
hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities IIen owed by such Defaulting Lender to

IIe Administrative Agent or any Lender hereunder (and interest accrued IIereon) and (y) fund its full pro rata share of all

Loans of the applicable Class. NotwiIIstanding the foregoing, in IIe event that any assignment of rights and obligations of

any Defaulting Lender hereunder shall become effective under applicable Law without compliance wiII IIe provisions of

IIis paragraph, IIen the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this

Agreement until such compliance occurs.

Subject to acceptance and recording IIereof by IIe Administrative Agent pursuant to Section 11.07(c), from and

after IIe eLective date specified in each Assignment and Assumption (or an agreement incorporating by reference a form of

Assignment and Assumption posted on the Platform), IIe assignee thereunder shall be a party to this Agreement and, to the extent

of the interest assigned by such Assignment and Assumption, have the rights and obligations of a Lender under IIis Agreement,
and the assigning Lender IIereunder shall, to the extent of IIe interest assigned by such Assignment and Assumption, be released

from its obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning
Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be

entitied to the benefits of Sections 3.01, 1Q4, 1Q and 11.04 with respect to facts and circumstances occurring prior to the

eLective date of snch assignment; provided, that except to IIe extent oIIerwise expressly agreed by the aLected parties, no

assignment by a Defaulting Lender will constitute a waiver or release of any claim of any party hereunder arising fflom such

Lender’s having been a Defaulting Lender. Upon request, each Borrower (at its expense) shall execute and deliver a Note to the

assignee Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with

this Section 11.07(b)shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and

obligations in accordance with Section 11.07(d),.

(c) frgitr. (i) The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of IIe

Borrowers (and such agency being solely for tax purposes), shall maintain at one of its offices located in the United States a copy

of each Assignment and Assumption delivered to it (or the equivalent thereof in electronic form) and a register for IIe recordation

of the names and addresses of the Lenders, and the Commitments of, and principal amounts (and stated interest) of the Loans

owing to, each Lender pursuant to IIe terms hereof from time to time (the &gjsIr”). OEe entries in IIe Register shall be

conclusive absent manifest error, and the Borrowers, the Administrative Agent and IIe Lenders shall treat each Person whose

name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of IIis Agreement,
notwithstanding notice to the contrary. The Register shall be available for inspection by any Borrower and any Lender, at any

reasonable time and from time to time upon reasonable prior notice.

(ii) Upon receipt by the Administrative Agent of an Assignment and Assumption (or an agreement

incorporating by reference a form of Assignment and
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Assumption posted on the Platform) executed by an assigning Lender and an assignee, the assignee’s completed
Administrative Questionnaire (unless the assignee shall already be a Lender hereunder) and the processing and

recordation fee referred to above, the Administrative Agent shall accept such Assignment and Assumption and record the

information contained therein in the Register; provided that the Administrative Agent shall not be required to accept such

Assignment and Assumption or so record the information contained therein if the Administrative Agent reasonably
believes that such Assignment and Assumption lacks any written consent required by this Section 11.07 or is otherwise

not in proper form. No assignment shall be effective for purposes of this Agreement unless it has been recorded in the

Register as provided in this Section 11.07(){ft),.Each assignee, by its execution and delivery of an Assignment and

Assumption, shall be deemed to have represented to the assigning Lender and IIe Administrative Agent that such assignee
is not a Person made ineligible under Section 11.07)(y)..

(d) Participations.Any Lender may at any time, without the consent of, or notice to, any Borrower or the

Administrative Agent, sell participations to any Person (oIIer IIan a natural person (or a holding company, investment vehicle or

trust for, or owned and operated for IIe primary benefit of a natural person) or the Company or any of the Company’s Affiliates

or Subsidiaries or a Defaulting Lender) (each, a ‘Participj”) in aft or a portion of such Lender’s rights and/or obligations under

this Agreement (including all or a portion of its Commitment or Loans); provided that (i) such Lender’s obligations under this

Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to IIe other parties hereto for IIe

performance of such obligations and (iii) the Borrowers, IIe Administrative Agent and the Lenders shall continue to deal solely
and directly wiII such Lender in connection with such Lender’s rights and obligations under IIis Agreement. For IIe avoidance

of doubt, each Lender shall be responsible for the indemnity under Section 11.04(r), without regard to the existence of any

participation.

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender

shaft retain the sole right to enforce IIis Agreement and to approve any amendment, waiver or consent of or under any provision
of this Agreement and IIe other Loan Documents; provided that such agreement or instrument may provide that such Lender will

not, without IIe consent of IIe Participant, agree to any amendment, waiver or consent described in IIe first proviso to Section

11.01 that affects such Participant. The Borrowers agree that each Participant shaft be entitled to the benefits of Sections 3.01,
3.04 and 3.05 to IIe same extent as if it were a Lender and had acquired its interest by assignment pursuant to Section 11.07W), (it
being understood IIat the documentation required under Section 11.15 shall be delivered to the Lender IIat sells the participation)
to IIe same extent as if it were a Lender and had acquired its interest by assignment pursuant to Section 11.07(k),; provided IIat

such Participant (A) agrees to be subject to the provisions of Sections 3.06 and 11.16 as if it were an assignee under

Section 11.07(b) and (B) shaft not be entitled to receive any greater payment under Sections 3.01 or SQ4, with respect to any

participation, than the Lender from whom it acquired the applicable participation would have been entitled to receive, unless the

Company consented to IIe applicable participation. Each Lender IIat sells a participation agrees, at the Company’s request and

expense, to use reasonable efforts to cooperate wiII IIe Company to effectuate the provisions of Section 3.06 wiII respect to any

Participant. To the extent permitted
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by Law, each Participant also shall be entitled to IIe benefits of Section 11.09 as though it were a Lender; provided IIat such

Participant agrees to be subject to Section 2.13 as though it were a Lender. Each Lender IIat sells a participation shall, acting
solely for this purpose as a non-fiduciary agent of the Company, maintain a register on which it enters IIe name and address of

each Participant and the principal amounts (and stated interest) of each Participant’s interest in IIe Loans or oIIer obligations
under the Loan Documents (IIe cParticipant Regjr”); provided that no Lender shaft have any obligation to disclose aft or any

portion of the Participant Register (including the identity of any Participant or any information relating to a Participant’s interest

in any Commitment, Loan or other obligations under any Loan Document) to any Person except to the extent that such disclosure

is necessary to establish that such Commitment, Loan or oIIer obligation is in registered form under Section Sf.103-1(c) of the

Treasury Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and such Lender shall treat

each Person whose name is recorded in the Participant Register as the owner of such participation for all purposes of this

Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative Agent (in its capacity as

Administrative Agent) shaft have no responsibility for maintaining a Participant Register.

(e) Certain Pledg Any Lender may at any time pledge or assign a security interest in all or any portion of its

rights under IIis Agreement (including under its Note, if any) to secure obligations of such Lender, including any pledge or

assignment to secure obligations to a Federal Reserve Bank or other central banking authority in oIIer applicable jurisdictions;
provided that no such pledge or assignment shall release such Lender fflom any of its obligations hereunder or substitute any such

pledgee or assignee for such Lender as a party hereto.

SECTION 11.08. Confidentiality..

Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as
defined below), except that Information may be disclosed (a) to its Affiliates, its auditors and its and its Affiliates’ respective
Related Parties (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature

of such Information and instructed to keep such Information confidential); (b) to the extent required or requested by any

regulatory auIIority; (c) to IIe extent required by applicable Laws or by any subpoena or similar legal process; (d) to any other

party to IIis Agreement; (e) in connection with the exercise of any remedies hereunder or any suit, action or proceeding relating
to IIis Agreement or any oIIer Loan Document or IIe enforcement of rights hereunder or IIereunder; (0 subject to an agreement

containing provisions substantially IIe same as those of this Section, to (i) any assignee of or Participant (or its Related Parties)
in, or any prospective assignee of or Participant (or its Related Parties) in, any of its rights or obligations under IIis Agreement or

to any Eligible Assignee (or its Related Parties) invited to become a Lender pursuant to Section 2.01W), (it being understood that

the Related Parties to whom such disclosure is made be informed of the confidential nature of such Information and instructed to

keep such Information confidential), (ii) any direct or indirect contractual counterparty or prospective counterparty (or its Related

Parties) to any swap, derivative or other transaction relating to obligations of the Company or Albemarle Germany or (iii) any

credit insurance provider relating to the Company or Albemarle Germany and IIeir obligations; (g) wiII IIe consent of the

Company; (h) to the extent such Information (i) becomes publicly available other IIan as a result of a breach of this Section or

(ii) becomes available to the Administrative Agent or any Lender or

106



any of their respective Affiliates on a nonconfidential basis from a source other than the Company; (i) to the National Association
of Insurance Commissioners or any offer similar organization or any nationafry recognized rating agency IIat requires access to

information about a Lender’s or its Affiliates’ investment portfolio in connection wiII ratings issued with respect to such Lender
or its Affiliates; or ) on a confidential basis to (i) any rating agency in connection with rating the Company or its Subsidiaries or

the credit facility provided hereunder or (ii) the CUSIP Service Bureau or any similar agency in connection with IIe issuance and

monitoring of CUSIP numbers or offer market identifiers with respect to the credit facilities provided hereunder. In addition, the
Administrative Agent and the Lenders may disclose the existence of this Agreement and information about this Agreement to

market data cofrectors, similar service providers to IIe lending industry, and service providers to the Administrative Agent and
the Lenders in connection with the administration and management of this Agreement, the other Loan Documents, the

Commitments and the Loans. For the purposes of this Agreement, aInformation means all information received from IIe

Company or any Subsidiary relating to the Company, any Subsidiary or their businesses, offer than any such information that is

available to the Administrative Agent or any Lender on a nonconfidential basis prior to disclosure by the Company or any

Subsidiary; provided that, in the case of information received from the Company or a Subsidiary after the Closing Date, such
information is clearly identified in writing at the time of delivery as confidential. Any Person required to maintain the

confidentiality of Information as provided in IIis Section shall be considered to have complied with its obligation to do so if such

Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to

its own confidential information.

Each of the Administrative Agent and the Lenders acknowledges that (a) the Information may include MNPI, (b)
it has developed compliance procedures regarding the use of MNPI and (c) it will handle MNPI in accordance with applicable
Law, including United States Federal and state securities Laws.

Each of the Administrative Agent and the Borrowers agree to keep each COP Rate confidential and not to disclose

it to any other Person, and the Company further agrees to cause its Subsidiaries not to disclose any COP Rate to any offer Person,
except that (a) in the event a EURIBOR Borrowing is to bear interest by reference to the Average COP Rate as provided in

Section 3.03, the Administrative Agent shall promptly disclose IIe COP Rate of each Lender, as communicated by such Lender

to the Administrative Agent, to the Company, and (b) each of the Administrative Agent and the Borrowers may disclose any COP

Rate (i) to any of its Affiliates and any of its or their respective Related Parties or auditors; provided that any such Person to

whom such COP Rate is to be disclosed is informed in writing of its confidential nature and that it may be price-sensitive
information; provided, however, that IIere shall be no requirement to so inform such Person if, in the opinion of IIe disclosing
party, it is not practicable to do so under the circumstances, (ii) to any Person to whom information is required to be disclosed in

connection with, and for the purposes of, any litigation, arbitration, administrative or offer investigations, proceedings or disputes
if the Person to whom such COP Rate is to be disclosed is informed in writing of its confidential nature and that it may be price
sensitive information; provided, however, that there shall be no requirement to so inform such Person if, in the opinion of the

disclosing party, it is not practicable to do so under the circumstances, or (iii) to the extent required by applicable Law or by any

subpoena or similar
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legal process. OEe Administrative Agent and IIe Borrowers agree to, and the Company shall cause its Subsidiaries to, to the
extent permitted by applicable Law, (x) inform each relevant Lender of the circumstances of any disclosure made pursuant to this

paragraph and (y) notify each relevant Lender upon becoming aware that any information has been disclosed in breach of this

paragraph. No Default or Event of Default shall arise under Section 9.01(c),solely by reason of the failure of IIe Company or any
Subsidiary to comply with this paragraph.

SECTION 11.09. Set-oL.

In addition to any rights and remedies of IIe Lenders provided by law, upon the occurrence and during the
continuance of any Event of Default, each Lender and any Affiliate of any Lender is auIIorized at any time and fflom time to

time, without prior notice to any Borrower, any such notice being waived by each Borrower to the fullest extent permitted by
Law, to set oL and apply any and aft deposits (general or special, time or demand, provisional or final, in whatever currency) at

any time held by, and other Indebtedness at any time owing by, such Lender or such Affiliate to or for the credit or the account of

any Borrower against any and all Obligations owing to such Lender or such Affiliate hereunder or under any oIIer Loan

Document, now or hereafter existing, irrespective of whether or not the Administrative Agent or such Lender shall have made
demand under this Agreement or any other Loan Document and although such Obligations may be contingent or unmatured or

owed to a branch or office or Affiliate of such Lender or denominated in a currency different from the branch or office or

Affiliate holding such deposit or obligated on such indebtedness. Each Lender agrees promptly to notify IIe Company and the
Administrative Agent after any such set-off and application made by such Lender; provided, however, that the failure to give
such notice shall not affect IIe validity of such set-off and application.

SECTION 11.10. Interest Rate Limitation.

Notwithstanding anything to IIe contrary contained in any Loan Document, the interest paid or agreed to be paid
,
under the Loan Documents shall not exceed IIe maximum rate of non-usurious interest permitted by applicable Law (the
Maximum Rate”). If the Administrative Agent or any Lender shall receive interest in an amount that exceeds the Maximum

Rate, the excess interest shall be applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the

applicable Borrower. In determining whether the interest contracted for, charged, or received by the Administrative Agent or a

Lender exceeds the Maximum Rate, such Person may, to the extent permitted by applicable Law, (a) characterize any payment
IIat is not principal as an expense, fee, or premium raIIer than interest, (b) exclude voluntary prepayments and the effects

thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest IIroughout IIe

contemplated term of the Obligations hereunder.

SECTION 11.11. Counterprim
.

OEis Agreement may be executed in counterparts (and by different parties hereto in different counterparts), each of

which shall constitute an original, but all of which when taken togeIIer shall constitute a single contract, and this has the same

effect as if the signature on the counterparts were on a single copy of this agreement.
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SECTION 11.12. hflegration; Effectiveness.

This Agreement, togeIIer wiII the other Loan Documents, comprises IIe complete and integrated agreement of
the parties on the subject matter hereof and thereof and supersedes all prior agreements, written or oral, on such subject matter,
including the commitments of IIe Lenders and, if applicable, their Affiliates under any commitment letter or any commitment
advice entered into or provided in connection with the credit facility established hereunder (but do not supersede any other

provisions of any such commitment letter or any fee letter entered into in connection with the credit facility established hereunder
that do not by the terms of such documents terminate upon the effectiveness of this Agreement, all of which provisions shall
remain in full force and effect). In IIe event of any conflict between IIe provisions of this Agreement and those of any other Loan

Document, the provisions of this Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor
of the Administrative Agent or the Lenders in any other Loan Document shall not be deemed a conflict wiII this Agreement.
Each Loan Document was drafted with the joint participation of the respective parties IIereto and shall be construed neiIIer

against nor in favor of any party, but rather in accordance with IIe fair meaning thereof. Except as provided in Section 5.01, this

Agreement shall become effective when it shall have been executed by the Administrative Agent and when the Administrative

Agent shall have received counterparts hereof that, when taken together, bear the signatures of each of the other parties hereto.

Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other electronic imaging means (e.g.,
apdf or ‘tif”) shall be effective as delivery of a manually executed counterpart of IIis Agreement.

SECTION 11.13. Survival of Representations and Warranties.

All representations and warranties made hereunder and in any oIIer Loan Document or other document delivered

pursuant hereto or thereto or in connection herewith or therewiII shall survive the execution and delivery hereof and IIereof.
Such representations and warranties have been or will be relied upon by the Administrative Agent and each Lender, regardless of

any investigation made by or on behalf of the Administrative Agent, any Lender or any of their respective Affiliates and

notwithstanding that the Administrative Agent, any Lender or any of their respective Affiliates may have had notice or

knowledge of any Default at the time of any Loan, and shall continue in full force and effect as long as any Loan or any other

Obligation hereunder shall remain unpaid or unsatisfied (other than contingent indemnification obligations for which no claim or

demand has been made).

SECTION 11.14. Severability.

If any provision of this Agreement or the other Loan Documents is held to be illegal, invalid or unenforceable, (a)
the legality, validity and enforceability of the remaining provisions of this Agreement and the other Loan Documents shall not be
affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or

unenforceable provisions with valid provisions the economic effect of which comes as close as possible to that of the illegal,
invalid or unenforceable provisions. The invalidity of a provision in a particular jurisdiction shaft not invalidate or render
unenforceable such provision in any other jurisdiction. Without limiting the foregoing provisions of this Section 11.14, if and
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to IIe extent IIat the enforceability of any provisions in IIis Agreement relating to Defaulting Lenders shall be limited by Debtor
Relief Laws, as determined in good faith by the Administrative Agent, then such provisions shall be deemed to be in effect only
to IIe extent not so limited.

SECTION 11.15. Tax Forms.

(a) (i) Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to

payments made under any Loan Document shall deliver to IIe Administrative Agent and the applicable Borrower, at the time or

tines reasonably requested by the Administrative Agent or the applicable Borrower, and at the time or times required by
applicable Law, such properly completed and executed documentation reasonably requested by the Administrative Agent or the

applicable Borrower, or required by applicable Law, as will permit such payments to be made without withholding or at a reduced
rate of withholding. In addition, any Lender, if reasonably requested by IIe Administrative Agent or IIe applicable Borrower,
shall deliver such other documentation prescribed by applicable Law or reasonably requested by the Administrative Agent or the

applicable Borrower, as will enable the Administrative Agent or IIe applicable Borrower to determine whether or not such
Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to IIe contrary in the

preceding two sentences, the completion, execution and submission of such documentation (other than such documentation set

forth in Sections 11.15()ifij)and ll.15(a)(iii)) shall not be required if in IIe Lender’s reasonable judgment such completion,
execution or submission would subject such Lender to any material unreimbursed cost or expense or would materially prejudice
the legal or commercial position of such Lender. Notwithstanding the foregoing, in the case of an applicable Borrower that, in

each case, is not a U.S. Person, IIe applicable Lender will not be required to provide documentation pursuant to the requirements
of this Section 11.15()(j)unless it has received written notice from such Borrower advising it of the applicable documentation

required to be completed by such Lender and such Lender is legally able to provide such documentation to such Borrower.

(i) Without limiting IIe generality of IIe foregoing, a Lender shall deliver to IIe Administrative Agent on or

prior to the date on which such Lender becomes a Lender under this Agreement (and from time to time IIereafter upon
IIe reasonable request of the Administrative Agent), executed copies of IRS Form W-9 or W-8 certifying IIat such Lender

is exempt from U.S. Federal backup withholding tax.

(ii) If a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding tax

imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA

(including those contained in Section 1471(b) or 1472(b) of the Internal Revenue Code, as applicable), such Lender shall

deliver to the Company and the Administrative Agent at IIe time or times prescribed by Law and at such time or times

reasonably requested by the Company or the Administrative Agent such documentation prescribed by applicable Law

(including as prescribed by Section 1471(b)(3)(C)(i) of the Internal Revenue Code) and such additional documentation

reasonably requested by the Company or IIe Administrative Agent as may be necessary for the Company and the

Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied
with such
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Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such payment. Solely for

purposes of IIis paragraph, aFATCA shall include any amendments made to FATCA aifier the Closing Date.

(b) If any Lender fails to deliver such forms, IIen the Administrative Agent or IIe applicable Borrower shall

wiIIhold amounts required to be withheld by applicable Laws from payments under any Loan Document at the applicable
statutory rate, without reduction. No Borrower shall have any liability under Section 3.01 or oIIerwise wiII respect to amounts

withheld by IIe Administrative Agent pursuant to this Section 11.15W).

SECTION 11.16. Beplacement of Lenders.

If (i) any Lender is a Non-Extending Lender, (ii) any Lender requests compensation under Section 3.04, (iii) any
Borrower is required to pay any additional amount to any Lender or any Governmental AuIIority for the account of any Lender

pursuant to Section 3.01. (iv) if any Lender is a Defaulting Lender, (v) any Lender (a‘Non-Consenting Lender”) does not

consent to a proposed amendment, waiver or consent with respect to any Loan Document that has been approved by the Required
Lenders (or, where applicable, a Majority in Interest of IIe Lenders of the affected Class) as provided in Section 11.01 but

requires unanimous consent of all Lenders or all Lenders directly affected thereby (or all IIe Lenders of the affected Class, as

applicable) or (vi) under any other circumstances set forII herein providing that the Company shall have IIe right to replace a

Lender as a party to this Agreement, IIen the Company may, at its sole expense and effort, upon notice to such Lender and the

Administrative Agent, require such Lender to assign and delegate, wiIIout recourse (in accordance with and subject to IIe

restrictions contained in, and consents required by, Section 11.07), all of its interests, rights (other IIan its existing rights to

payments pursuant to Sections 3.01 and3Q4) and obligations under this Agreement (or, in the case of any such assignment and

delegation resulting from a failure to provide a consent, all its interests, rights (other IIan such existing rights) and obligations
under this Agreement as a Lender of a particular Class) and the related Loan Documents to an Eligible Assignee IIat shaft

assume such obligations (which assignee may be anoIIer Lender, if a Lender accepts such assignment); provided IIat:

(a) the Company shall have paid (or caused Albemarle Germany to pay) to IIe Administrative Agent the

assignment fee specified in Section 11.07W);

(b) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans,
accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the oIIer Loan Documents

(including any amounts under Section 3.05) from IIe assignee (to the extent of such outstanding principal and accrued

interest and fees) or IIe Company or Albemarle Germany (in the case of all other amounts);

(c) in the case of any such assignment resulting from a claim for compensation under Section 3.04 or

payments required to be made pursuant to Section 3.01, such assignment will result in a reduction in such compensation
or payments thereafter;

(d) such assignment does not conflict with applicable Laws; and
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. (e) in the case of any such assignment resulting from a Non-Consenting Lender’s failure to consent to a

proposed amendment, waiver or consent with respect to any Loan Document, the applicable assignee consents to the

proposed amendment, waiver or consent;

provided, further, so long as Sections ll.16(a),through ll.16(e). have been satisfied, the failure by such Lender to execute and
deliver an Assignment and Assumption shall not impair IIe validity of the removal of such Lender and die mandatory assignment
of such Lender’s Commitments and outstanding Loans pursuant to this Section 11.16 shall nevertheless be effective without IIe
execution by such Lender of an Assignment and Assumption.

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver

by such Lender or otherwise, the circumstances entitling the Company to require such assignment and delegation cease to apply.

SECTION 11.17. USA PATRIOT Act Notice.

Each Lender that is subject to the PATRIOT Act and the Administrative Agent (for itself and not on behalf of any
Lender) hereby notifies the Borrowers that pursuant to the requirements of the PATRIOT Act, it is required to obtain, verify and

record information that identifies each Borrower, which information includes the name and address of each Borrower and other

information that will allow such Lender or the Administrative Agent, as applicable, to identify each Borrower in accordance with
the PATRIOT Act. The Borrowers shall, promptly fofiowing a request by the Administrative Agent or any Lender, provide all

documentation and other information that the Administrative Agent or such Lender requests in order to comply with its ongoing
obligations under applicable know your customer” and anti-money laundering rules and regulations, including the PATRIOT

Act.

SECTION 11.18. Governingj;_Jurisdiction;

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN

ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK (OTHER THAN THOSE CONFLICT OF LAW RULES

THAT WOULD DEFER TO THE SUBSTANTIVE LAWS OF ANOTHER JURISDICTION).

(b) SUBMISSION TO JURISDICTION. EACH BORROWER IRREVOCABLY AND

UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION OR PROCEEDING OF

ANY KIND OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR

OTHERWISE, AGAINST THE ADMINISTRATIVE AGENT, ANY LENDER OR ANY RELATED PARTY OF THE

FOREGOING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR THE
TRANSACTIONS RELATING HERETO OR THERETO, IN ANY FORUM OTHER THAN THE COURTS OF THE STATE

OF NEW YORK SIflING IN NEW YORK COUNTY AND OF THE UNITED STATES DISTRICT COURT OF THE

SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, AND EACH OF THE

PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE JURISDICTION OF SUCH COURTS

AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH
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ACTION, LITIGATION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT

OR, TO THE FULLEST EXTENT PERMUTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE

PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE

CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY

OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT

SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT OR ANY LENDER MAY OTHERWISE HAVE TO

BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT

AGAINST ANY BORROWER OR THEIR RESPECTIVE PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(c) WAIVER OF VENUE. EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY

WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR

HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION, LITIGATION OR PROCEEDING ARISING OUT

OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR THE TRANSACTIONS

RELATING HERETO OR THERETO, IN ANY COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION. EACH

OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION,
LITIGATION OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESS. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF

PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 11.02. NOTHING IN THIS AGREEMENT WILL

AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY

APPLICABLE LAW

SECTION 11.19. Waiver of Right to Trial byjury.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR

INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE

TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY

OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF

ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD

NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE

OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN

THIS SECTION.
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SECTION 11.20. jpgment Currency..

If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due hereunder or any other
Loan Document in one currency into anoIIer currency, the rate of exchange used shall be that at which in accordance with normal

banking procedures the Administrative Agent could purchase the first currency with such other currency on the Business Day
preceding that on which final judgment is given. The obligation of each Borrower in respect of any such sum due fflom it to IIe
Administrative Agent or any Lender hereunder or under the other Loan Documents shall, notwithstanding any judgment in a

currency (the Sgment Currency”) other than that in which such sum is denominated in accordance wiII the applicable
provisions of this Agreement (IIetAgreement Currency”), be discharged only to IIe extent that on the Business Day following
receipt by the Administrative Agent or such Lender, as the case may be, of any sum adjudged to be so due in the Judgment
Currency, the Administrative Agent or such Lender, as the case may be, may in accordance with normal banking procedures
purchase the Agreement Currency with the Judgment Currency. If the amount of the Agreement Currency so purchased is less
than the sum originally due to IIe Administrative Agent or any Lender from any Borrower in the Agreement Currency, such
Borrower agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the Administrative Agent or such

Lender, as the case may be, against such loss. If the amount of IIe Agreement Currency so purchased is greater than the sum

originally due to the Administrative Agent or any Lender in such currency, the Administrative Agent or such Lender, as the case

may be, agrees to return the amount of any excess to such Borrower (or to any other Person who may be entitled thereto under

applicable law). Without limiting obligations of the Company under Article IV hereof, the obligations under this Section 11.20 of
each Borrower shall be several, and not joint, wiII such obligations of IIe other Borrower.

SECTION 11.21. No Advisory or Fiduciaryfrponsibfiity.

In connection with all aspects of each transaction contemplated hereby (including in connection with any
amendment, waiver or other modification hereof or of any other Loan Document), each Borrower acknowledges and agrees, and

acknowledges its Affiliates’ understanding, that: (i) (A) the arranging and other services regarding this Agreement provided by
IIe Administrative Agent and the Arrangers are arm’s-length commercial transactions between the Borrowers and their Affiliates,
on the one hand, and the Administrative Agent and the Arrangers, on the oIIer hand, (B) each Borrower has consulted its own

legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (C) each Borrower is capable of

evaluating, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby and by the other
Loan Documents; (ii) (A) each of the Administrative Agent, the Arrangers and the Lenders is and has been acting solely as a

principal and, except as expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as an

advisor, agent or fiduciary for the Borrowers or any of their Affiliates, or any other Person and (B) neither the Administrative

Agent nor any Arranger nor any Lender has any obligation to the Borrowers or any of their ALiliates with respect to the
transactions contemplated hereby except those obligations expressly set forth herein and in the other Loan Documents; and (iii)
the Administrative Agent, the Arrangers and the Lenders and their respective Affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of the Borrowers and their Affiliates, and neither the Administrative

Agent nor
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any Arranger has any obligation to disclose any of such interests to the Borrowers or any of IIeir Affiliates. Each Borrower

agrees IIat it wif not assert any claim against the Administrative Agent, any Arranger, any Lender or any of IIeir respective
Affiliates based on an alleged breach of fiduciary duty by IIe Administrative Agent, any Arrangei any Lender or any of their

respective ALiiates in connection wiII this Agreement and the transactions contemplated hereby.

SECTION 11.22. Electronic Execution.

Delivery of an executed counterpart of a signature page of (a) this Agreement, (b) any oIIer Loan Document
and/or (c) any document, amendment, approval, consent, information, notice (including, for the avoidance of doubt, any notice
delivered pursuant to Section 11.02), certificate, request, statement, disclosure or authorization related to this Agreement, any
oIIer Loan Document and/or IIe transactions contemplated hereby and/or thereby (each an “Ancillary Document”) IIat is an

Electronic Signature transmitted by fax, emailed pdf. or any oIIer electronic means IIat reproduces an image of an actual
executed signature page shaft be effective as delivery of a manually executed counterpart of this Agreement, such other Loan

Document or such Ancillary Document, as applicable. The words “execution”, “signed”, “signature”, “delivery”, and words of
like import in or relating to IIis Agreement, any oIIer Loan Document and/or any Ancillary Document shall be deemed to

include Electronic Signatures, deliveries or the keeping of records in any electronic form (including deliveries by fax, emailed

pdf. or any oIIer electronic means IIat reproduces an image of an actual executed signature page), each of which shall be of the
same legal eLect, validity or enforceabfiity as a manually executed signature, physical delivery IIereof or IIe use of a paper-
based recordkeeping system, as the case may be; provided that nothing herein shall require IIe Administrative Agent to accept
Electronic Signatures in any form or format wiIIout its prior written consent and pursuant to procedures approved by it; provided,
further, without limiting IIe foregoing, (1) to the extent the Administrative Agent has agreed to accept any Electronic Signature,
the Administrative Agent and each of IIe Lenders shall be entitled to rely on such Electronic Signature purportedly given by or

on behalf of any Borrower without further verification thereof and without any obligation to review the appearance or form of

any such Electronic signature and (ii) upon the request of IIe Administrative Agent or any Lender, any Electronic Signature shall
be promptly followed by a manually executed counterpart. WiIIout limiting the generality of the foregoing, each Borrower

hereby (A) agrees IIat, for all purposes, including wiIIout limitation, in connection wiII any workout, restructuring, enforcement
of remedies, bankruptcy proceedings or litigation among IIe Administrative Agent, the Lenders, and the Borrowers, Electronic

Signatures transmitted by fax, emailed pdf. or any oIIer electronic means IIat reproduces an image of an actual executed

signature page and/or any electronic images of this Agreement, any other Loan Document and/or any Ancillary Document shall

have IIe same legal effect, validity and enforceability as any paper original, (B) the Administrative Agent and each of IIe
Lenders may, at its option, create one or more copies of this Agreement, any oIIer Loan Document and/or any Ancillary
Document in the form of an imaged electronic record in any format, which shall be deemed created in the ordinary course of such

Person’s business, and destroy the original paper document (and all such electronic records shall be considered an original for all

purposes and shall have the same legal effect, validity and enforceability as a paper record), (C) waives any argument, defense or

right to contest the legal eLect, validity or enforceability of this Agreement, any other Loan Document and/or any
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Ancillary Document based solely on IIe lack of paper original copies of this Agreement, such other Loan Document and/or such

Ancillary Document, respectively, including wiII respect to any signature pages thereto and (D) waives any claim against any
Lender-Related Person for any Liabilities arising solely fflom IIe Administrative Agent’s and/or any Lender’s reliance on or use

of Electronic Signatures and/or transmissions by fax, emailed pdf. or any other electronic means that reproduces an image of an

actual executed signature page, including any Liabilities arising as a result of the failure of any Borrower to use any available

security measures in connection with IIe execution, delivery or transmission of any Electronic Signature.

SECTION 11.23. Appointment of Compy. sAgnI; Power of Attorney..

Albemarle Germany hereby appoints IIe Company to act as its agent for all purposes of this Agreement, the other
Loan Documents and all other documents and electronic platforms entered into in connection herewiII and agrees IIat (a) the

Company may execute such documents and provide such auIIorizations on behalf of Albemarle Germany as IIe Company deems

appropriate in its sole discretion and Albemarle Germany shall be obligated by all of IIe terms of any such document and/or

authorization executed on its behalf, (b) any notice or communication delivered by the Administrative Agent or a Lender to IIe

Company shall be deemed delivered to Albemarle Germany and (c) the Administrative Agent or the Lenders may accept, and be

permitted to rely on, any document, auIIorization, instrument or agreement executed by the Company on behalf of Albemarle

Germany.

SECTION 11.24. Appointment of Agent for Service of Process; Waiver of Immunity..

(a) Albemarle Germany hereby irrevocably designates, appoints and empowers, for the benefit of the parties
hereto (other than the Borrowers) and IIe Indemnitees and Lender-Related Persons, the Company as its designee,
appointee and agent to receive, accept and acknowledge for and on behalf of it, and in respect of its property, service of

any and all legal process, summons, notices and documents that may be served in any suit, action or proceeding brought
in connection with or as a result of this Agreement, the other Loan Documents, the Loans made to Albemarle Germany
hereunder and the other transactions contemplated hereby. Such service may be made by mailing or delivering a copy of

such process to Albemarle Germany in care of the Company at its address set forth in Section 11.02, and Albemarle

Germany hereby irrevocably authorizes and directs the Company to accept such service on its behalf. The Company
hereby acknowledges and accepts its designation, appointment and empowerment by Albemarle Germany as its designee,
appointee and agent to receive, accept and acknowledge for and on their behalf of, and in respect of its property, service

of any and all legal process, summons, notices and documents that may be served in any suit, action or proceeding
brought in connection wiII or as a result of this Agreement, IIe oIIer Loan Documents, the Loans made to Albemarle

Germany hereunder and the other transactions contemplated hereby.

(b) In the event Albemarle Germany or any of its property shall have or hereafter acquire, in any jurisdiction
in which any action, proceeding or investigation may at any time be brought in connection with or as a result of this

Agreement, the other
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Loan Documents, the Loans made to Albemarle Germany hereunder and the other transactions contemplated hereby, any
immunity from jurisdiction, legal proceedings, attachment (wheIIer before or after judgment), execution, judgment or

setoff, Albemarle Germany hereby agrees not to claim, and hereby irrevocably and unconditionafry waives, such

immunity.

SECTION 11.25. Acknowledgment and Consent to Bail-In of Affected Financial Institutions.

Solely to the extent any Lender IIat is an ALected Financial Institution is a party to this Agreement and notwithstanding
anyIIing to the contrary in any Loan Document or in any other agreement, arrangement or understanding among any such parties,
each party hereto acknowledges that any liability of any Lender IIat is an Affected Financial Institution arising under any Loan

Document, to the extent such liability is unsecured, may be subject to the Write-Down and Conversion Powers of the applicable
Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution AuIIority to any
such liabilities arising hereunder which may be payable to it by any Lender that is an Affected Financial Institution; and

(b) the eLects of any Bail-In Action on any such liability, including, if applicable:

(i) a reduction in full or in part or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in

such Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or

otherwise conferred on it, and that such shares or other instruments of ownership will be accepted by it in lieu of

any rights with respect to any such liability under this Agreement or any other Loan Document; or

(iii) IIe variation of the terms of such liability in connection with IIe exercise of the Write-Down and

Conversion Powers of the applicable Resolution Authority.

[SIGNATURE PAGES FOLLOW] .
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SCHEDULE 2.01

Commitments

Lender Tranche 2 Commitment

JPMorgan Chase Bank, N.A. $67,500,000.00
Bank of America, N.A. $67,500,000.00
HSBC Bank USA, National Association $45,000,000.00
Mizuho Bank, Ltd. $45,000,000.00
MUFG Bank, Ltd. $45,000,000.00

Sumitomo Mitsui Banking Corporation $45,000,000.00
U.S. Bank National Association $45,000,000.00

Banco Santander, S.A., New York Branch $45,000,000.00
Truist Bank $45,000,000.00

Credit Suisse AG, New York Branch $25,000,000.00
Goldman Sachs Bank USA $25,000,000.00

:iiit1

Schedules to Syndicated Facilily Agreement



EXHIBIT A

FORM OF LOAN NOTICE

.20

To: JPMorgan Chase Bank, N.A., as Administrative Agent

Ladies and Gentlemen:

Reference is made to IIe Syndicated Facility Agreement dated as of August 14, 2019 (as amended, restated,
extended, supplemented or oIIerwise modified in writing from time to time, the Tredit Agreement”), among Albemarle

Corporation, a Virginia corporation (the tQrnpfly”), Albemarle New Holding GmbH, a Gesellschaft mit beschriinkter Haifiung
incorporated under IIe laws of IIe Federal Republic of Germany, the Lenders from time to time party thereto and JPMorgan
Chase Bank, N.A., as Administrative Agent. Capitalized terms used but not oIIerwise defined herein have the meanings provided
in IIe Credit Agreement.

The undersigned hereby requests (select one):

A borrowing of Loans

1. The applicable Borrower is[Albemarle Corporation].

2. The date of IIe Borrowing is
_________

3. The aggregate principal amount of IIe requested Loans is[US$][C] .

4. The initial Type of requested Loans is[Base Rate Loans][LIBORLoans][EURIBOR Loans].

5. The initial Interest Period is
_______[monII[s]]2.

6. The Borrowing is to be credited to IIe applicable Borrower indicated above at [ ], ABA #

[ ], Account #[ ], Attention:[ ]3

A conversion or continuation of a Borrowing

1
Must be a Business Day.

2 For Eurocurrency Rate Loans only. To be a period permitted under the definition of “Interest Period” in the Credit Agreement.

Must be an account reasonably acceptable to the Administrative Agent.



1. Borrowing to which this request applies:

Principal Amount: []

TpeJ]
Interest Period4:[]

2. Effective date of IIis election:5[]

3. Resulting Borrowing[s]:6

Principal Amount7:[]

Type:8[]
Interest Period:9[]

[ALBEMARLE CORPORATION]

[ALBEMARLE NEW HOLDING GMBH][ALBEMARLE

CORPORATION, on behalf of ALBEMARLE NEW HOLDING

GMBH],

by

Name:

Tide:

In the case of a Eurocurrency Rate Borrowing, specify the last day of the current Interest Period therefor.

Must be a Business Day.

6 If different options are being elected with respect to different portions of the Borrowing, provide the information required by this
item 3 for each resulting Borrowing.

Indicate the principal amount of the resulting Borrowing and the percentage of the Borrowing in item 1 above.

8
Must comply with the Borrowing Minimum/Borrowing Multiple requirements set forth in Section 2.02(a) of the Credit Agreement.

Applicable only if the resulting Borrowing is to be a Eurocurrency Rate Borrowing. To be a period permitted under the definition of

‘Interest Period” in the Credit Agreement.



EXHIBIT B

FORM OF NOTE

. 20

FOR VALUE RECEIVED,[Albemarle Corporation, a Virginia corporation] [[Albemarle New Holding GmbH, a

Gesellschaft mit beschrdnkter Haifiung incorporated under the laws of the Federal Republic of Germany] (thecBorrower)
hereby promises to pay to

_________________________ (the BLender”) or its registered assigns, in accordance wiII the provisions of

the Credit Agreement (as hereinafter defined), IIe principal amount of each Loan made by the Lender to the Borrower under that

certain Syndicated Facility Agreement, dated as of August 14, 2019 (as amended, restated, extended, supplemented or oIIerwise

modified in writing from time to time, IIe Credit Agreement”), among the Borrower,[Albemarle New Holding GmbH]
[Albemarle Corporation], IIe Lenders from time to time party thereto and JPMorgan Chase Bank, N.A., as Administrative Agent.
Capitalized terms used but not otherwise defined herein have the meanings provided in IIe Credit Agreement.

OEe Borrower promises to pay interest on IIe unpaid principal amount of each Loan made by IIe Lender to IIe

Borrower fflom the date of such Loan until such principal amount is paid in full, at such interest rates and at such times as

provided in the Credit Agreement. All payments of principal and interest shall be made to IIe Administrative Agent for IIe

account of the Lender in Dollars, in IIe case of Loans denominated in Dollars, or Euro, in the case of Loans denominated in

Euro, as applicable, and in immediately available funds to IIe account specified by the Administrative Agent. If any amount is

not paid in full when due hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date IIereof

until the date of actual payment (and before as well as after judgment) at the efault Rate set forth in IIe Credit Agreement.

OEis Note is one of the Notes referred to in the Credit Agreement, is entitled to the benefits thereof and may be

prepaid in whole or in part subject to the terms and conditions provided IIerein. Upon the occurrence and continuation of one or

more of the Events of Default specified in the Credit Agreement, all amounts then remaining unpaid on IIis Note shall become,
or may be declared to be, immediately due and payable all as provided in the Credit Agreement. Loans made by the Lender shall

be evidenced by one or more loan accounts or records maintained by the Lender in the ordinary course of business. OEe Lender

may also attach schedules to this Note and endorse thereon the date, 1)rpe, amount, currency and maturity of its Loans and

payments with respect thereto.

The Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and

notice of protest, demand, dishonor and non-payment of this Note.

THIS NOTE SHALL BE GOVERNED BY AND CONSTItUED IN ACCORDANCE WITH THE LAWS OF

THE STATE OF NEW YORK.



[NAME OF APPLICABLE BORROWER],

by

Name:

Title:



EXHIBIT C

FORM OF COMPLIANCE CERTIFICATE

The form of this Compliance Certificate has been prepared for convenience only, and is not to aLect, or to be

taken into consideration in interpreting, the terms of the Credit Agreement referred to below. The obligations of the

Borrowers under IIe Credit Agreement are as set forth in IIe Credit Agreement, and noIIing in this Compliance Certificate,
or the form hereof, shall modify such obligations or constitute a waiver of compliance therewith in accordance with the terms

of IIe Credit Agreement. In IIe event of any conflict between the terms of this Compliance Certificate and the terms of the

Credit Agreement, the terms of IIe Credit Agreement shall govern and control, and IIe terms of IIis Compliance Certificate
are to be modified accordingly.

Financial Statements Date: , 20_

To: JPMorgan Chase Bank, N.A., as Administrative Agent
.

Ladies and Gentlemen:

Reference is made to IIe Syndicated Facility Agreement dated as of August 14, 2019 (as amended, restated,
extended, supplemented or oIIerwise modified in writing from time to time, IIe “Credit Agreement”), among Albemarle

Corporation, a Virginia corporation (IIe “ Qrnpy”), Albemarle New Holding GmbH, a Gesellschaft mit beschrdnkter Haifiung
incorporated under IIe laws of the Federal Republic of Germany, the Lenders from time to time party thereto and JPMorgan
Chase Bank, N.A., as Administrative Agent. Capitalized terms used but not oIIerwise defined herein have the meanings provided
in IIe Credit Agreement.

The undersigned hereby certifies as of the date hereof that[he/she] is IIe [] of the Company, and IIat, in[his/her]
capacity as such,[he/she] is authorized to execute and deliver IIis Certificate to IIe Administrative Agent on the behalf of the

Company, and IIat:

[Use following paragraph 1 for fiscal year-end financial statements:]

[1. The audited consolidated financial statements required by Section 7.01(a), of the Credit Agreement for the

fiscal year of the Company ended as of the above date, togeIIer with the report and opinion of an independent registered public
accounting firm required by such Section, have been filed wiII IIe SEC and are available on the website of the SEC at

lmp://www.sec.gov.] [or][Attached hereto as Schedule 1 are the audited consolidated financial statements required by Section

of the Credit Agreement for the fiscal year of the Company ended as of the above date, together with the report and

opinion of an independent registered public accounting firm required by such Section.]

[Use following paragraph 1 for fiscal quarter-end financial statements:]

[1. The unaudited consolidated financial statements required by Section 7.01(b), of the Credit Agreement for the

fiscal quarter, and the portion of the fiscal year, of IIe Company



ended as of IIe above date have been filed wiII IIe SEC and are available on IIe website of IIe SEC at hltp:f/www.sec.g.][or]
[Attached hereto as Schedule 1 are IIe unaudited consolidated financial statements required by Section 7.01(1), of IIe Credit

Agreement for IIe fiscal quarter, and IIe portion of IIe fiscal year, of IIe Company ended as of IIe above date.] Such financial
statements fairly present in all material respects IIe financial position, results of operations and cash flows of IIe Consolidated

Group in accordance wiII GAAP as of IIe date and for IIe period covered IIereby, subject only to normal year-end audit

adjustments and IIe absence of footnotes.]

2. [To IIe best knowledge of IIe undersigned, no Default or Event of Default exists as of IIe date hereof.]

[or]

[The following is a list of each existing Default or Event of Default, IIe nature and extent IIereof and IIe proposed
actions of IIe Company wiII respect IIereto:]

3. The Financial Covenant analyses and information set forII on Schedule [i][] attached hereto (i) are true and

accurate on and as of IIe date hereof and (ii) demonstrate compliance wiII Section 8.06 of IIe Credit Agreement.

4. Set forth below is a summary of all material changes in GAAP aLecting IIe consolidated financial statements of
the Company and in IIe consistent application thereof by IIe Company occurring during the fiscal quarter of IIe Company ended
as of the above date, the effect on the Financial Covenant resulting therefrom and a reconciliation between calculation of IIe
Financial Covenant before and after giving effect to such changes:

[‘

[signature page follows]



IN WITNESS WHEREOF, the undersigned has executed IIis Certificate as of
__________

ALBEMARLE CORPORATION

by

Name:

Title:



[Schedule 1

to Compliance Certificate]
Financial statements for IIe fiscal[year][quarter] of IIe Company ended as of

, 20_

[see attached]



Schedule[1][2]

to Compliance Certificate

Computations of Financial Covenant

Financial Statements Date: , 20_

Consolidated Leverage Ratio

(a) Consolidated Funded Debt as of such date (wiIIout duplication)[(a)(i) + (a)(ii) + (a) $L_.,_J
(iii) + (a)(iv) + (a)(v) + (a)(vi) + (a)(vii) + (a)(viii)] minus Unrestricted Cash[(a)(ix)]

(i) all obligations for borrowed money, wheIIer current or long-term (including IIe $L_J

Loans), and all obligations evidenced by bonds, debentures, notes, loan

agreements or oIIer simfiar instruments, including convertible debt instruments

(ii) all purchase money indebtedness (including indebtedness and obligations in $L__,_._]
respect of conditional sales and title retention arrangements, except for

customary conditional sales and title retention arrangements wiII suppliers IIat

are entered into in IIe ordinary course of business) and all indebtedness and

obligations in respect of IIe deferred purchase price of property or services

(oIIer IIan trade accounts payable incurred in IIe ordinary course of business

and payable on customary trade terms)

(iii) all contingent obligations and unreimbursed drawings under letters of credit $L,..J

(including standby and commercial), bankers’ acceptances, bank guaranties,
surety bonds and similar instruments

(iv) IIe Attributable Principal Amount of capital leases and SynIIetic Leases $L]

(v) IIe Attributable Principal Amount of Securitization Transactions $L.,,J

(vi) all preferred stock and comparable equity interests providing or mandatory $L,,J

redemption, sinking fund or oIIer like payments prior to 91 days after IIe latest

Maturity Date currently in effect

(vii) Guarantees in respect of Funded Debt of anoIIer Person $L,_,]



(viii) any Funded Debt described in clauses (i) IIrough (vii) above of any partnership
or joint venture or oIIer similar entity in which any member of the Consolidated

Group is a general partner or joint venturer, and, as such, has personal liability
for such obligations, but only to the extent there is recourse to such Person for

payment thereof

(ix) Unrestricted Cash: cash and cash equivalents owned at such time by any
member of the Consolidated Group, determined on a consolidated basis in

accordance with GAAP10

$Li
(b) Consolidated Nd Income for IIe period of IIe four fiscal quarters ending on such date

[(b)(i) [—7+] (b)(ii) — (b)(iii)]

(i) net income of the Consolidated Group for such period

(ii) items reported as nonrecurring or unusual in the consolidated financial

statements of the Company and the Consolidated Group and related tax effects

(iii) to the extent included in IIe amount determined pursuant to clauses (i) and (ii)
above, the income of any Subsidiary to the extent the payment of such income in

IIe form of a distribution or repayment of any Indebtedness to the Company or a

Subsidiary is not permitted, whether on account of any Organization Document

restriction, any Contractual Obligation or any Law applicable to such Subsidiary

(c) Consolidated EBITDA for the period of the four fiscal quarters ending on such date

[(c)(i) + (c)(ii) + (c)(iii) + (c)(iv) + (c)(v) + (c)(vi) + (c)(vii) + (c)(viii) + (c)(ix) + (c)(x) +

(c)(xi) — (c)(xii) — (c)(xiii)]

(i) Consolidated Net Income for such period1’

(ii) Consolidated Interest Charges for such period

(iii) the provision for federal, state, local and foreign income taxes payable by IIe

Consolidated Group for such period

‘
To be included only if such cash and cash equivalents do not appear (aid in accordance wiII GAAP would not be required to appear) as‘restricted”

on IIe consolidated balance sheet of IIe Consolidated Group prepared as of such time in accordance wiII GAAP.

Items set forII below (oIIer IIan under in IIe case of clause (x) below) to be added or deducted, as applicable, to IIe extent included in

Consolidated Net Income for such period and wiIIout duplication.



(iv) IIe amount of depreciation and amortization expense for such period $L_,_J

(v) non-cash expenses for such period (excluding any non-cash expense to IIe

extent IIat it represents an accrual of or reserve for cash payments in any future

period)

(vi) non-cash goodwill impairment charges for such period $[_,__,_i

(vii) any non-cash loss for such period attributable to IIe mark-to-market adjustments
in IIe valuation of pension liabilities (to IIe extent IIe cash impact resulting
from such loss has not been realized) in accordance wiII FASB ASC 715

(viii) any fees, expenses or charges for such period (oIIer IIan depreciation or $L.,,J
amortization expense) related to any Acquisition, Disposition, issuance of equity
interests, oIIer transactions (excluding intercompany transactions) permitted by
Section 8.02 of IIe Credit Agreement, or IIe incurrence of Indebtedness not

prohibited by IIe Credit Agreement (including any refinancing or amendment

IIereof) (in each case, whedier or not consummated), including, but not limited

to, such fees, expenses or charges related to IIe Credit Agreement and IIe oIIer

Loan Documents and any amendment or oIIer modification of IIe Credit

Agreement or IIe oIIer Loan Documents

(ix) any expense for such period to IIe extent IIat a corresponding amount is $L,,]
received during such period in cash by IIe Company or any of its Subsidiaries

under any agreement providing for indemnification or reimbursement of such

expenses

(x) any expense wiII respect to liability or casualty events or business interruption $L,_,]
to IIe extent reimbursed to IIe Company or any of its Subsidiaries during such

period by IIird party insurance

(xi) IIe amount of dividends, distributions or oIIer payments (including any ordinary $L]
course dividend, distribution or oIIer payment) IIat are actuafry received in cash

(or converted into cash) for such period by a member of die Consolidated Group
from any Person IIat is not a member of IIe Consolidated Group or oIIerwise in

respect of any unconsolidated investment



(xli) non-cash income for such period (excluding any non-cash income to IIe extent $L,J
IIat it represents cash receipts in any future period)

(xiii) any non-cash gains for such period attributable to IIe mark-to-market $[_,J

adjustments in IIe valuation of pension liabilities in accordance with FASB ASC

715

(d) Consolidated Leverage Ratio[(a)/(c)] []:1.OO



EXHIBIT D

FORM OF ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this jgnment and AssumpffiQif’)is dated as of IIe Effective Date set forth

below and is entered into by and between [Insert name of Assignor] (the&igur”) and [Insert name of Assignee] (the
ckssIgnee). Capitalized terms used but not defined herein shall have the meanings given to IIem in IIe Syndicated Facfiity
Agreement identified below (as amended, IIe Tredit Agreement”),receipt of a copy of which is hereby acknowledged by the

Assignee. OEe Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein

by reference and made a part of IIis Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee
hereby irrevocably purchases and assumes from the Assignor, subject to and in accordance with IIe Standard Terms and

Conditions and the Credit Agreement, as of IIe Effective Date inserted by the Administrative Agent as contemplated below (i) all

of the Assignor’s rights and obligations as a Lender under IIe Credit Agreement and any other documents or instruments

delivered pursuant thereto to the extent related to the amount and equal to the percentage interest identified below of all of such

outstanding rights and obligations of the Assignor under the credit facility identified below and (ii) to IIe extent permitted to be

assigned under applicable law, all claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender)
against any Person, whether known or unknown, arising under or in connection wiII the Credit Agreement, any other documents

or instruments delivered pursuant thereto or the loan transactions govemed thereby or in any way based on or related to any of

the foregoing, including, but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other claims

at law or in equity related to the rights and obligations sold and assigned pursuant to clause (I) above (IIe rights and obligations
sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as, the jsjgned Interest”). Such

sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption,
without representation or warranty by the Assignor.

1. AIgugr:

[Assignor[is][is not] a Defaulting Lender.’2]

2. Ajg:

[and is [a Lender] [an Affiliate/Approved Fund of[identify Lender] 13]]

3. Borrower(s):Albemarle Corporation and Albemarle New Holding GmbH

12
Select as applicable.

13 Select as applicable.



4. Administrative Ag:JPMorgan Chase Bank, N.A., as IIe Administrative Agent under IIe Credit Agreement

5. Credit Agreement: Syndicated Facility Agreement, dated as of August 14, 2019 (as amended, restated, extended,
supplemented or oIIerwise modified in writing fflom time to time, IIe ‘Credit Agreement”),among Albemarle Corporation,
Albemarle New Holding GmbH, IIe Lenders fflom time to time party IIereto and JPMorgan Chase Bank, N.A., as Administrative
Agent.

6. Amigned Interest:

Facility_jg Aggtgate Amount of

Commitments/Loans of all

Amount of

CommitmentlLoans Percentage Assigned of

Commitments! Loans

___________

CUSip

NumberAIgn1Lenders

Commitments $[] $[] %

Loans denominated
in Dollars and

made to Albemarle

Corporation

$[ J $[] %

Loans denominated
in Dollars and

made to Albemarle

Germany

-

$[] $[] %

Loans denominated
in Euro and made

to Albemarle

Corporation

[] [ I %

Loans denominated

in Euro and made

to Albemarle

Germany

C{] f{ J %

14
Must comply wiII Section 11.07 of IIe Credit Agreement.

15 Set fordi, to at least 9 decimals, as a percentage of IIe Commitment/Loans of all Lenders IIereunder.



[7. Trade Date: 116

Effective Date:
, 20

[TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF

RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

16 To be completed if the Assignor and the Assignee intend IIat IIe minimum assignment amount is to be determined as of the Trade Date.



The terms set forII in this Assignment and Assumption are hereby agreed to:

ASSIGNOR

[NAME OF ASSIGNOR]

by

Name:

Title:

ASSIGNEE

[NAME OF ASSIGNEE]

by

Name:

Title:

[Consented to and] Accepted:

JPMORGAN CHASE BANK, N.A., as Administrative Agent17

by

Name:

Title:

[Consented to:]

ALBEMARLE CORPORATION’8

by

Name:

Title:

17
To be added only if IIe consent of IIe Administrative Agent is required by the terms of the Credit Agreement.

18
To be added only if the consent of the Company is required by IIe terms of the Credit Agreement.



ANNEX 1 TO

ASSIGNMENT AND ASSUMPTION

STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Bpresentations and Warranties.

1.1 Aigur.The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the

Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim, (iii) it has full

power and authority, and has taken all action necessary, to execute and deliver this Assignment and Assumption and to

consnmmate the transactions contemplated hereby and (iv) it is [not] a Defaulting Lender; and (b) assumes no responsibility with

respect to (i) any statements, representations or warranties made in or in connection with the Credit Agreement or any other Loan

Document, other IIan the representations and warranties made by it herein, (ii) IIe execution, legality, validity, enforceability,
genuineness, sufficiency or value of the Loan Documents, (iii) the financial condition of the Company, any of its Subsidiaries or

Affiliates or any other Person obligated in respect of any Loan Document or (iv) the performance or observance by the Company,
any of its Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Loan Document.

1.2 Ajgn The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken

all action necessary, to execute and deliver IIis Assignment and Assumption and to consummate IIe transactions contemplated
hereby and to become a Lender under the Credit Agreement, (ii) it meets all requirements of an assignee under Sections 11.07W),
(iii). and 11.07W).(y), of the Credit Agreement (subject to such consents, if any, as may be required under Section 11.07(b).ffl)of

the Credit Agreement), (iii) from and aifier the Effective Date, it shall be bound by the provisions of the Credit Agreement as a

Lender thereunder and, to the extent of IIe Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it is

sophisticated wiII respect to decisions to acquire assets of the type represented by the Assigned Interest and eiIIer it, or the

Person exercising discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring assets of such

type, and has received or has been accorded the opportunity to receive copies of IIe most recent financial statements delivered

pursuant to Section 7.01 of the Credit Agreement and such other documents and information as it deems appropriate to make its

own credit analysis and decision to enter into IIis Assignment and Assumption and to purchase IIe Assigned Interest, (vi) it has,
independenfly and without reliance upon the Administrative Agent, any Arranger or any other Lender or any of their Related

Parties and based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to

enter into this Assignment and Assumption and to purchase the Assigned Interest and (vii) attached hereto is any documentation

required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by the Assignee; and

(b) agrees that (i) it will, independently and without reliance upon the Administrative Agent, the Assignor or any other Lender,
and based on such documents and information as it shall deem appropriate at IIe time, continue to make its own credit decisions

in taking or not taking action



under IIe Loan Documents, and (ii) it will perform in accordance wiII IIeir terms aft of IIe obligations which by IIe terms of IIe

Loan Documents are required to be performed by it as a Lender.

2. Pyments. From and after IIe Effective Date, IIe Administrative Agent shall make all payments in respect
of the Assigned Interest (including payments of principal, interest, fees and oIIer amounts) to the Assignor for amounts which

have accrued to but excluding the Effective Date and to the Assignee for amounts which have accrued from and after the

Effective Date.

3. General Provisions.This Assignment and Assumption shall be binding upon, and inure to the benefit of,
the parties hereto and their respective successors and assigns. This Assignment and Assumption may be executed in any number

of counterparts, which togeIIer shall constitute one instrument. Delivery of an executed counterpart of a signature page of IIis

Assignment and Assumption by fax or electronic transmission (in .pdf or .tif format) shall be effective as delivery of a manually
executed counterpart of this Assignment and Assumption. This Assignment and Assumption shall be governed by, and construed

in accordance with, the law of the State of New York.



Exhibit 21.1

SUBSIDIARIES OF ALBEMARLE CORPORATION

PLACE OF FORMATION

ACT Cyprus, L.L.C. Delaware

Albemarle Argentina SRL Argentina
Albemarle Brazil Holdings Ltda. Brazil

Albemarle Care Fund Virginia
Albemarle Catalysts Company B.V. NeIIerlands

Albemarle Chemical Canada Ltd. Canada

Albemarle Chemicals (Shanghai) Co., Ltd. China

Alhemarle Chemicals Ltd. Cyprus
Albemarle Chemicals Private Limited India

Albemarle Chemicals S.A.S. France

Albemarle Chemicals South Afflica (Proprietary) Limited South Africa

Albemarle de Venezuela C.A.
.

Venezuela

Albemarle Delaware Holdings 1 LLC Delaware

Albemarle Delaware Holdings 2 LLC Delaware

Albemarle Dutch Holdings B.V. Netherlands

Albemarle Dutch Holdings 2 B.V. Netherlands

Albemarle Europe SRL Belgium
Albemarle Finance Company B.V. Netherlands

Albemarle Foundation Virginia
Albemarle Germany Gmbh Gemiany
Albemarle Hilfe GmbH Unterstiitzungskasse Germany
Albemarle Holdings Company Limited Turks & Caicos Islands

Albemarle Holdings Limited Hong Kong
Albemarle Hungary Ltd. Hungary
Albemarle Italy S.R.L. Italy
Albemarle Japan Corporation Japan
Albemarle Japan Holdings B.V. Netherlands

Albemarle Knight Lux 1 Holdings Corporation Delaware

Albemarle Korea Corporation Korea

Albemarle Limitada Chfie

Alhemarle LiIIium Holding Corporation Delaware

Albemarle Lithium Holding GmbH Germany
Albemarle LiIIium Pty Ltd Australia

Albemarle Malaysia Sdn Bhd Malaysia
Albemarle Management (Shanghai) Co., Ltd. China

Albemarle Middle East FZE United Arah Emirates

Albemarle Netherlands B.V. Netherlands

Albemarle New Holding GmbH Germany
Albemarle Overseas Employment Corporation Virginia
Albemarle Quimica LTDA Brazfi

Albemarle Saudi Trading Company Saudi Arabia

Albemarle Singapore Pte. Ltd. Singapore
Alhemarle Spain S.L. Spain



PLACE OF FORMATION

Albemarle (OEailand) Co., Ltd. Thailand

Albemarle Taiwan Limited Taiwan

Albemarle U.S., Inc. Delaware

Albemarle Vietnam Limited Liabfiity Company Vietnam

Albemarle Wodgina Pty Ltd Australia

Dynamit Nobel GmbH
Germany

Dynamit Nobel Untersttitzungsfonds GmbH Germany
Excalibur Realty Company Delaware

Excalibur II Realty Company Delaware
Foote Chfie Holding Company Delaware

Foote Minera e Inversiones Ltda. Chile

Jiangxi Albemarle LiIIium Co., Ltd. China

Jordan Bromine Company Limited Jordan

Knight Lux 1 S. r.l.
Luxembourg

Knight Lnx 2 S. r.l. Lnxembonrg
MARBL LiIIinm Operations Pty Ltd Australia

Metalon Environmental Management & Solutions GmbH - Germany
PT Albemarle Chemicals Indonesia Indonesia

Rockwood Holdings, Inc. Delaware

Rockwood LiIIium India Pvt. Ltd. India

Rockwood Lithium Japan K.K. Japan
Rockwood Lithium Korea LLC South Korea

Rockwood LiIIium (Shanghai) Co., Ltd. China

Rockwood Lithium Taiwan Co., Ltd. Taiwan

Rockwood Specialties GmbH Germany
Rockwood Specialties Group, LLC Delaware

Rockwood Specialties LLC Delaware

Rockwood Specialties Limited United Kingdom
RT Lithium Limited United Kingdom
RSG Immobiien GmbH Germany
Sales de Magnesio Limitada Chile

Shandong Sinobrom Albemarle Bromine Chemicals Company Limited China

Sichuan Gunrun New Material Co., Ltd. China



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-3 No. 333-234547 and Form 5-8 (Nos. 333-150694, 333-

166828, 333-188599 and 333-223167) of Albemarle Corporation of our report dated February 19, 2021 relating to IIe financial statements and the
effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/si PricewaterhouseCoopers LLP

Charlotte, North Caroiffa

February 19, 2021



Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

I, J. Kent Masters, certify that: .

1. I have reviewed this Annual Report on Form 10-K of Albemarle Corporation for the period ended December 31, 2020;

2. Based on my knowledge, IIis report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading wiII respect to IIe period covered by this

report;

3. Based on my knowledge, the financial statements, and oIIer financial information included iu this report, fairly present in all material respects IIe

financial condition, results of operations and cash flows of the registrant as of, and for, IIe periods presented in IIis report;

4. The registrant’s oIIer certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-

15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material information relating to the registrant, including its consolidated snbsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such intemal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements

for extemal purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of IIe disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s intemal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially aLect, the registrant’s intemal control over financial reporting; and

5. OEe registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to IIe

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design oroperation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.

Date: February 19, 2021

/si J. KENT MASTERS

J. Kent Masters

Chairman, President and Chief Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Scott A. Tozier, certify that:

1. I have reviewed this Annual Report on Form 10-K of Albemarle Corporation for the period ended December 31, 2020;

2. Based on my knowledge, IIis report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of IIe circumstances under which such statements were made, not misleading with respect to the period covered by IIis

report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, IIe periods presented in this report;

4. The registrant’s oIIer certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-

15(f)) for IIe registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure IIat material information relating to IIe registrant, including its consolidated subsidiaries, is made known to us by
oIIers wiIIin those entities, particularly during the period in which IIis report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliabfiity of financial reporting and the preparation of financial statements

for external purposes in accordance wiII generally accepted accounting principles;

(c) Evaluated the effectiveness of IIe registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of IIe period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during IIe registrant’s most
recent fiscal quarter (IIe registrant’s fourth fiscal quarter in IIe case of an annual report) that has materially affected, or is reasonably
likely to materially affect, IIe registrant’s internal control over financial reporting; and

5. OEe registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to IIe

registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely aLect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.

Date: February 19, 2021

/si Scon A. TozIER

Scott A. Tozier

Executive Vice President and Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection wiII IIe Annual Report on Form 10-K of Albemarle Corporation (IIecCompanyI)for IIe period ended December 31, 2020 as filed

wiII IIe Securities and Exchange Commission on IIe date hereof (IIet1Report”), I, J. Kent Masters, principal executive officer of IIe Company, certify,
pursuant to 18 U.S.C. 1350, as adopted pursuant to 906 of IIe Sarbanes-Oxley Act of 2002, IIat:

(1) IIe Report fuily complies wiII IIe requirements of Section 13(a) or 15(d) of IIe Securities Exchange Act of 1934, as amended; and

(2) IIe information contained in IIe Report fairly presents, in all material respects, IIe financial condition and results of operations of die Company.

/SI J. KENT MASTERS

J. Kent Masters

Chairman, President and Chief Executive Officer

February 19, 2021



Exhibit 32.2

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection wiII the Annual Report on Form 10-K of Albemarle Corporation (IIe Compny)for the period ended December 31, 2020 as ffied
with the Securities and Exchange Commission on IIe date hereof (the‘tReport”), I, Scott A. Tozier, Chief Financial Officer of IIe Company, certify,
pursuant to 18 U.S.C. 1350, as adopted pursuant to 906 of IIe Sarbanes-Oxley Act of 2002, that:

(1) the Report fufry complies wiII IIe requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) the information contained in IIe Report fairly presents, in all material respects, the financial condition and results of operations of IIe Company.

/si Scon A. TozIER

Scott A. Tozier

Executive Vice President and Chief Financial Officer

February 19, 2021


