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EXPLANATORY NOTE
 

On January 4, 2024, Arcadium Lithium plc completed the previously announced transactions contemplated by the Transaction Agreement, dated as of May 10,
2023, as amended by the Amendment to Transaction Agreement, dated as of August 2, 2023, the Second Amendment to Transaction Agreement, dated as of
November 5, 2023, and the Third Amendment to Transaction Agreement, dated as of December 20, 2023 (as amended, the “Transaction Agreement”), by and
among Livent Corporation, a Delaware corporation (“Livent”), Allkem Limited, an Australian public company limited by shares, Arcadium Lithium plc, a
public limited company incorporated under the laws of the Bailiwick of Jersey (originally incorporated as Lightning-A Limited, a private limited company
incorporated under the laws of the Bailiwick of Jersey and f/k/a Allkem Livent plc) (“Arcadium” or the “Registrant”), Lightning-A Merger Sub, Inc., a
Delaware corporation, and Arcadium Lithium Intermediate IRL Limited, a private company limited by shares and incorporated and registered in Ireland.
 
At the effective time of the Merger (as defined in the Transaction Agreement), each outstanding award of stock options and restricted stock units to acquire
common stock of Livent (each, a “Legacy Livent Award”) granted under the Livent Corporation Incentive Compensation and Stock Plan (the “Livent Plan”)
converted into a corresponding award with respect to ordinary shares, par value $1.00 per share, of the Registrant (“Ordinary Shares”) and the Registrant
assumed each Legacy Livent Award and the Livent Plan.
 
This Registration Statement on Form S-8 (this “Registration Statement”) is being filed for the purpose of registering (i) up to 64,548,000 Ordinary Shares
reserved for issuance or issuable under the Arcadium Lithium plc Omnibus Incentive Plan; and (ii) up to 6,579,305 Ordinary Shares reserved for issuance or
issuable upon the exercise or settlement of, the converted Legacy Livent Awards.
 

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The documents containing the information specified in Item 1 and Item 2 of Part I of Form S-8 will be sent or given to participants as specified by Rule 428(b)
(1) under the Securities Act of 1933, as amended (the “Securities Act”). In accordance with the rules and regulations of the U.S. Securities and Exchange
Commission (the “Commission”) and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this Registration
Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act, but such documents (together with the documents
incorporated by reference into this Registration Statement pursuant to Item 3 of Part II hereof) shall constitute a prospectus that meets the requirements of
Section 10(a) of the Securities Act.
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PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 
The following documents are incorporated herein by reference:
 

a. the annual report on Form 10-K of Livent Corporation (the predecessor of the Registrant) for the year ended December 31, 2022, filed with the
Commission on February 24, 2023;

 
b. Quarterly Reports of Livent Corporation on Form 10-Q for the quarter ended March 31, 2023, filed with the Commission on May 4, 2023, for the

quarter ended June 30, 2023, filed with the Commission on August 4, 2023, and for the quarter ended September 30, 2023, filed with the Commission
on November 9, 2023;

 
c. the Registrant’s Current Report on Form 8-K12B, filed with the Commission on January 4, 2024;

 
d. Current Reports of Livent Corporation on Form 8-K filed with the Commission on September 26, 2023 and November 15, 2023;

 
e. all other reports filed by the Registrant (and its predecessor, Livent Corporation) pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of

1934, as amended (the “Exchange Act”) since the end of the fiscal year covered by the document referred to in (a) above; and
 

f. the description of the Ordinary Shares of the Registrant included under the caption “Description of NewCo Shares” in the Registrant’s registration
statement on Form S-4 (File No. 333-273360), initially filed with the Commission on July 20, 2023, as amended thereafter (including on November
15, 2023) and declared effective by the Commission on November 20, 2023, and including any amendment or report filed for the purpose of updating
such description.

 
In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing of a post-
effective amendment to this Registration Statement which indicates that all securities offered have been sold or which deregisters all securities then remaining
unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of the filing of such documents.
 
Nothing in this Registration Statement shall be deemed to incorporate information furnished but not filed with the Commission pursuant to Item 2.02 or Item
7.01 of Form 8-K.
 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes of this Registration Statement to the extent that a statement contained herein (or in any other subsequently filed document which also is incorporated
or deemed to be incorporated by reference herein), modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities.
 
Not applicable.
 
Item 5. Interests of Named Experts and Counsel.
 
Not applicable.
 
Item 6. Indemnification of Directors and Officers.
 
Except as hereinafter set forth, there is no charter provision, bylaw, contract, arrangement or statute under which any director or officer of the Registrant is
insured or indemnified in any manner against any liability which he or she may incur in his or her capacity as such.
 
Pursuant to clause 11.2 of the articles of association of the Registrant (the “Articles”), the Registrant must indemnify each director and officer and to the full
extent permitted by law.
 

3 



 

The Articles provide in relevant part: “The Company must indemnify each Officer on a full indemnity basis and to the full extent permitted by law against all
losses, liabilities, costs, charges and expenses incurred by the Officer as a present or former director or officer of the Company or of a related body corporate.”
As used in the foregoing sentence, the term “Officer” means (a) a person who is or has been a director or officer of the Registrant and (b) such other officers or
former officers of the Registrant or of its related bodies corporate as its board of directors in each case determines.
 
The relevant provision of the Companies (Jersey) Law 1991 (the “Jersey Companies Law”) is Article 77, which provides:
 
“(1)
 
Subject to paragraphs (2) and (3), any provision, whether contained in the articles of, or in a contract with, a company or otherwise, whereby the company or
any of its subsidiaries or any other person, for some benefit conferred or detriment suffered directly or indirectly by the company, agrees to exempt any person
from, or indemnify any person against, any liability which by law would otherwise attach to the person by reason of the fact that the person is or was an officer
of the company shall be void.
 
(2)
 
Paragraph (1) does not apply to a provision for exempting a person from or indemnifying the person against—
 
a. any liabilities incurred in defending any proceedings (whether civil or criminal)—
 
(i) in which judgment is given in the person’s favour or the person is acquitted,
 
(ii) which are discontinued otherwise than for some benefit conferred by the person or on the person’s behalf or some detriment suffered by the person, or
 
(iii) which are settled on terms which include such benefit or detriment and, in the opinion of a majority of the directors of the company (excluding any director
who conferred such benefit or on whose behalf such benefit was conferred or who suffered such detriment), the person was substantially successful on the
merits in the person’s resistance to the proceedings;
 
b. any liability incurred otherwise than to the company if the person acted in good faith with a view to the best interests of the company;
 
c. any liability incurred in connection with an application made under Article 212 in which relief is granted to the person by the court; or
 
d. any liability against which the company normally maintains insurance for persons other than directors.
 
(3)
 
Nothing in this Article shall deprive a person of any exemption or indemnity to which the person was lawfully entitled in respect of anything done or omitted
by the person before the coming into force of this Article.
 
(4)
 
This Article does not prevent a company from purchasing and maintaining for any such officer insurance against any such liability.”
 
The Registrant maintains an insurance policy for its directors and officers in respect of liabilities arising out of any act, error or omission whilst acting in their
capacities as directors or officers of the Registrant or its affiliated companies.
 
The Registrant’s directors and its executive officers have entered into an indemnification agreement with the Registrant that provides indemnification for
judgments, fines, excise taxes, penalties and amounts paid in settlement and related expenses to the fullest extent permitted under the applicable provisions of
Article 77 of the Jersey Companies Law (as amended from time to time). This indemnification will be reduced to the extent that a director or applicable
executive officer has received payment under the Registrant’s directors’ and officers’ liability insurance.
 
The foregoing is subject to the detailed provisions of the Articles, the full text of the indemnification agreements and the Jersey Companies Law.
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Item 7. Exemption from Registration Claimed.
 
Not applicable.
 
Item 8. Exhibits.
 
Exhibit   
Number  Description
   
3.1*  Memorandum of Association of the Registrant, as amended, effective as of November 9, 2023 (incorporated by reference to Exhibit 3.1 to

the Registrant’s Current Report on Form 8-K, dated as of January 4, 2024)
   
3.2*  Articles of Association of the Registrant, as amended, effective as of December 20, 2023 (incorporated by reference to Exhibit 3.1 to the

Registrant’s Current Report on Form 8-K, dated as of December 27, 2023)
   
5.1**  Opinion of Ogier (Jersey) LLP
   
23.1**  Consent of Ogier (Jersey) LLP (included in the opinion filed as Exhibit 5.1 to this Registration Statement)
   
23.2**  Consent of KPMG LLP, independent registered public accounting firm of Livent Corporation
   
23.3**  Consent of Ernst & Young, independent auditors of Allkem Limited
   
23.4**  Consent of Integral Consulting Inc.
   
23.5**  Consent of Sean Kosinski
   
23.6**  Consent of BBA Inc.
   
23.7**  Consent of DRA Americas Inc.
   
23.8**  Consent of SGS Geological Services
   
23.9**  Consent of Marc Rougier (WSP Canada Inc.)
   
23.10**  Consent of Carl Pednault (WSP Canada Inc.)
   
24**  Power of Attorney (included as part of the signature pages to this Registration Statement)
   
99.1**  Arcadium Lithium plc Omnibus Incentive Plan
   
99.2*  Livent Corporation Incentive Compensation and Stock Plan (Exhibit 99 to Livent Corporation’s Registration Statement on Form S-8 filed

on October 11, 2018)
   
107**  Filing Fee Table
   
* Previously filed or incorporated by reference herein.
** Submitted herewith.
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https://content.edgar-online.com/ExternalLink/EDGAR/0000950103-18-011891.html?hash=03f8889c05fb955a30c6ba9c8402c4a9e8329a3b94c96815adc6c68b4034ad1c&dest=dp96769_ex99_htm
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Item 9. Undertakings.
 
(a) The Registrant hereby undertakes:
 

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

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent

post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent
no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective
Registration Statement;

 
(iii) To include any material information with respect to the Plan not previously disclosed in this Registration Statement or any

material change to such information in this Registration Statement;
 

provided, however, that: the undertakings set forth in paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of
the Exchange Act, that are incorporated by reference in this Registration Statement;
 

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

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

termination of the offering;
 

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

 
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

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

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Philadelphia,
Pennsylvania, on the 4th day of January, 2024.
 
    
 ARCADIUM LITHIUM PLC
   
 By:  /s/ Paul W. Graves

  
 

Paul W. Graves
President and Chief Executive Officer 
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POWER OF ATTORNEY
 

Each person whose signature appears below constitutes and appoints Paul W. Graves, Gilberto Antoniazzi and Sara Ponessa, and each of them, as his or her
true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and
all capacities, to sign any and all (i) amendments (including post-effective amendments) and additions to this Registration Statement, (ii) additional registration
statements pursuant to Rule 462 of the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission and any applicable securities exchange or securities self-regulatory body and (iii) documents and to
take any action that may be required under applicable law in connection with this Registration Statement and the transactions contemplated herein, granting
unto said attorneys-in-fact and agents full power and authority to do and perform each and every act, hereby ratifying and confirming all that said attorneys-in-
fact and agents may lawfully do or cause to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the
date indicated.
 

Name and Signature   Title   Date
       

 /s/ Paul W. Graves   President and Chief Executive Officer   January 4, 2024
Paul W. Graves   (Principal Executive Officer) and Director    

       
  /s/ Gilberto Antoniazzi   Vice President, Chief Financial   January 4, 2024

 Gilberto Antoniazzi   Officer and Treasurer
(Principal Financial Officer)    

       
 /s/ Ronald B. Stark   Chief Accounting Officer   January 4, 2024

 Ronald B. Stark   (Principal Accounting Officer)    
       

/s/ Michael F. Barry       
Michael F. Barry  Director   January 4, 2024

       
/s/ Peter Coleman       

Peter Coleman  Director   January 4, 2024
       

/s/ Alan Fitzpatrick       
Alan Fitzpatrick  Director   January 4, 2024

       
/s/ Florencia Heredia       

Florencia Heredia  Director   January 4, 2024
       

 /s/ Leanne Heywood       
Leanne Heywood  Director   January 4, 2024

       
 /s/ Christina Lampe-Önnerud       

Christina Lampe-Önnerud  Director   January 4, 2024
       

 /s/ Pablo Marcet       
Pablo Marcet  Director   January 4, 2024

       
 /s/ Steven T. Merkt       

Steven T. Merkt  Director   January 4, 2024
       

 /s/ Fernando Oris de Roa       
Fernando Oris de Roa  Director   January 4, 2024

       
 /s/ Robert C. Pallash       

Robert C. Pallash  Director   January 4, 2024
       

/s/ John Turner       
John Turner  Director   January 4, 2024
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Exhibit 5.1

 

 
   
Arcadium Lithium plc
3rd Floor 
44 Esplanade
St Helier 
JERSEY
JE4 9WG 

 D +44 1534 514032
E alexander.curry@ogier.com 
 
Reference:
AAC/AFS/AAF/503372.00001 

   
  January 4, 2024
 
Dear Sirs
 
Arcadium Lithium plc (the Company)
 
1 Request for opinion
 

We have been requested to provide the Company with a legal opinion on matters of Jersey law in relation to the Company.
 

2 Documents examined
 
2.1 For the purposes of giving this opinion, we have examined copies of the corporate and other documents and conducted the searches

listed in Schedule 1 hereto.
 
2.2 We have not made any searches or enquiries concerning and have not examined any documents entered into by or affecting the

Company or any other person, save for the searches, enquiries and examinations expressly referred to in Schedule 1 hereto.
 
3 Assumptions
 

In giving this opinion, we have relied upon the assumptions set out in Schedule 2 hereto without having carried out any independent
investigation or verification in respect of such assumptions.
 

4 Opinions
 

In accordance with the requirements of Item 8 of the Commission’s (as defined in Schedule 1 hereto) Form S-8 and Item 601(b)(5) of
Regulation S-K under the Securities Act of 1933, as amended (the Securities Act), and on the basis of the examinations and
assumptions referred to above and subject to the qualifications set forth in Schedule 3 hereto and the limitations set forth below, we are
of the opinion that:
 

Ogier (Jersey) LLP
44 Esplanade
St Helier
Jersey  JE4 9WG

T +44 1534 514000
F +44 1534 514444
ogier.com

Partners
Raulin Amy
James Angus
James Campbell
Alexander Curry
Richard Daggett
Simon Dinning
Katrina Edge
Damian Evans

James Fox
Josephine Howe
Jonathan Hughes
Niamh Lalor
Kate McCaffrey
Edward Mackereth
Bruce MacNeil
Katharine Marshall

Rebecca McNulty
Steven Meiklejohn
Oliver Passmore
Nathan Powell
Sophie Reguengo
Daniel Richards
Oliver Richardson
Nicholas Williams

    
Registered as a limited liability partnership in Jersey.  Registered number 99.  

 



 

Corporate existence and capacity
 
(a) the Company has been duly incorporated and is validly existing under the laws of Jersey;

 
(b) upon the effectiveness of the transactions contemplated by the Omnibus Incentive Plan (as defined in Schedule 1 hereto) (the

Transaction), and the effectiveness of the Registration Statement (as defined in Schedule 1 hereto), and when issued as
contemplated by the Registration Statement in the form filed with the Commission and pursuant to the Omnibus Incentive Plan,
the Shares (as defined in Schedule 1 hereto) will be duly authorised, validly issued, fully paid and non-assessable; and

 
Registrations
 
(c) the SIR Search (as defined in Schedule 1 hereto) did not reveal any financing statements or financing change statements

registered against the name or any previous name of the Company.
 
5 Limitations
 
5.1 We offer no opinion:
 

(a) in relation to the laws of any jurisdiction other than Jersey (and we have not made any investigation into such laws);
 

(b) as to the enforceability of any documents entered into or to be entered into by the Company; or
 

(c) as to the title or interest of the Company to or in, or the existence of, any property or assets the subject of any documents
entered into or to be entered into by the Company.

 
6 Governing law
 
6.1 This opinion is:
 

(a) governed by, and shall be construed in accordance with, the laws of Jersey;
 

(b) limited to the matters expressly stated herein; and
 

(c) confined to and given on the basis of the laws and practice in Jersey at the date hereof.
 
6.2 Unless otherwise indicated, all references in this opinion to specific Jersey legislation shall be to such legislation as amended to, and as

in force at, the date hereof.
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7 Who can rely on this opinion
 
7.1 This opinion is given for the Company’s benefit and it may not be disclosed to or relied upon by any person or used for any other

purpose or referred to or made public in any way without our prior written consent, save that it may be disclosed on a non-reliance basis
to the Company’s professional advisers (acting only in that capacity).

 
7.2 Notwithstanding the foregoing, we hereby consent to the filing of this opinion as an Exhibit to the Registration Statement, and to all

references to this law firm under the caption “Legal Matters” in the Registration Statement. In giving this consent, we do not thereby
admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act.

 
Yours faithfully
 
 
/s/ Ogier (Jersey) LLP
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SCHEDULE 1
 

Documents examined
 

1 The registration statement on Form S-8 filed with the US Securities and Exchange Commission (the Commission) relating to the
registration under the Securities Act of ordinary shares, par value $1.00 per share, of the Company (the Shares) (the Registration
Statement).

 
2 The Omnibus Incentive Plan, dated as of January 4, 2024, as approved by the Company’s board of directors and shareholders (as may

be amended from time to time, the Omnibus Incentive Plan).
 
3 A copy of the certificate of incorporation of the Company, together with any certificates of incorporation upon change of name of the

Company appearing on the Public Records (as defined below) on the date of this opinion.
 
4 The current memorandum and articles of association of the Company (including any special resolutions amending the memorandum and

articles of association of the Company) appearing on the Public Records on the date of this opinion (the M&As).
 

Searches
 

1 The public records of the Company on file and available for inspection at the Companies Registry of the Jersey Financial Services
Commission on the date hereof (the Public Records).

 
2 The results received on the date hereof of our written enquiry in respect of the Company made to the Viscount's Department (the

Désastre Search).
 
3 The results received on the date hereof of our written enquiry in respect of applications for a creditors' winding up made in respect of the

Company made to the Judicial Greffe (the Creditors' Winding Up Search).
 
4 A printed search result of the Jersey register of security interests (the SIR) established pursuant to Part 8 of the Security Interests

(Jersey) Law 2012 (the SIJL) in respect of a search against the name of the Company made on the date hereof (the SIR Search).
 

4 



 

SCHEDULE 2
 

Assumptions
 

1 Signatures, seals, dates, stamps and markings (whether on original or copy documents) are genuine.
 
2 All copy documents and counterparts of documents provided to us (whether in facsimile, electronic or other form) conform to the

originals of such documents and those originals are authentic and complete.
 
3 None of the opinions expressed in this opinion will be adversely affected by the laws or public policies of any jurisdiction other than

Jersey.
 
4 A meeting of the Company’s board of directors (or a duly authorised committee thereof) has been, or will be, duly convened and held at

which it was, or will be, resolved to allot and issue the Shares.
 
5 All Shares will be duly allotted in accordance with the M&As.
 
6 The written confirmation provided by the Viscount's Department in response to the Désastre Search is accurate and complete as at the

date hereof.
 
7 The written confirmation provided by the Judicial Greffe in response to the Creditors' Winding Up Search is accurate and complete as at

the date hereof.
 
8 The information and documents disclosed by our searches of the Public Records is accurate as at the date hereof and there is no

information or document which has been delivered for registration, or which is required by the law of Jersey to be delivered for
registration, which was not included in the Public Records.

 
9 The information disclosed by the SIR Search is true, accurate and complete as of the date hereof and there is no information which has

been delivered to the SIR for registration which was not disclosed by the SIR Search.
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SCHEDULE 3
 

Qualifications
 

1 Information available in public registries in Jersey is limited and, in particular, the only publicly available records of security over the
shares or assets of Jersey companies include the Jersey registers for:

 
(a) certain security over intangible movable property governed by the SIJL (but not security governed by the Security Interests

(Jersey) Law 1983);
 

(b) security over immovable property situated in Jersey; and
 

(c) security over ships in respect of which title has been entered on the Registry of British Ships maintained in Jersey.
 
2 The search of the Public Records and the Creditors' Winding Up Search referred to in this opinion is not conclusively capable of

revealing whether or not an order has been made or a resolution passed for the winding up or dissolution of the Company or for the
appointment of a liquidator in respect of the Company, as notice of these matters might not be filed with the Jersey Financial Services
Commission or the Judicial Greffe immediately and, when filed, might not be entered on the public record of the Company immediately.

 
3 The written confirmation provided by the Viscount's Department in response to the Désastre Search relates only to the property of the

Company being declared to be "en désastre". There is no formal procedure for determining whether the Company has otherwise
become "bankrupt", as defined in the Interpretation (Jersey) Law 1954.

 
4 The Creditors' Winding Up Search is only capable of revealing whether or not an application for a creditors' winding up of the Company

made by a creditor pursuant to Article 157A of the Companies (Jersey) Law 1991 has been recorded in the records of the Royal Court of
Jersey (the Royal Court). It will not reveal whether (i) any statutory demand preceding a creditors' winding up application has been
served on the Company, (ii) there are any other actions, suits or proceedings pending against the Company in the Royal Court, nor (iii)
whether the Royal Court has granted the application or made any orders in relation to it.

 
5 The SIR Search will not reveal all security interests created under the laws of Jersey or by the Company and, in particular, will not reveal

those created:
 

(a) under the Security Interests (Jersey) Law 1983;
 

(b) by possession or control in accordance with the SIJL (unless they are also registered in the SIR);
 

(c) under the laws of a jurisdiction other than Jersey;
 

(d) by trustees of a trust (other than a prescribed unit trust (as defined in the Security Interests (Registration and Miscellaneous
Provisions) (Jersey) Order 2013)) in respect of trust property of that trust; or

 
(e) under the SIJL where the relevant financing statements have been removed from the SIR for whatsoever reason, or have not yet

been registered.
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Exhibit 23.2

 

 
 KPMG LLP

1601 Market Street
Philadelphia, PA 19103-2499

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the use of our reports dated February 24, 2023, with respect to the consolidated financial statements of Livent Corporation, and
the effectiveness of internal control over financial reporting, incorporated herein by reference.
 
/s/ KPMG LLP
Philadelphia, Pennsylvania
January 4, 2024
 

 



Exhibit 23.3
 

Consent of Independent Auditors
 

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the Arcadium Lithium plc Omnibus Incentive Plan and
Livent Corporation Incentive Compensation and Stock Plan of Arcadium Lithium plc of our report dated September 5, 2023, with respect to the consolidated
financial statements of Allkem Limited as of June 30, 2023 and 2022 and for the years ended June 30, 2023, 2022 and 2021 included in Arcadium Lithium plc’s
Current Report on Form 8-K dated January 4, 2024, filed with the Securities and Exchange Commission.
 
/s/ Ernst & Young
 
Brisbane, Australia
January 4, 2024
 
 
 

 
 
 



 
Exhibit 23.4

 
 

CONSENT OF QUALIFIED PERSON
 

Integral Consulting Inc. (“Integral”), in connection with Arcadium Lithium plc’s registration statement on Form S-8, including any amendments
thereto (the “Registration Statement”), consents to:

 
· the incorporation by reference in the Registration Statement and use of the technical report titled “Resource and Reserve Report, Pre-

Feasibility Study, Salar del Hombre Muerto, Argentina” (as amended, the “Technical Report Summary”), originally dated February 21, 2023
and amended on November 14, 2023, that was prepared in accordance with Subpart 1300 of Regulation S-K promulgated by the U.S.
Securities and Exchange Commission (the “SEC”) and which is included as an exhibit to the Current Report of Livent Corporation on Form
8-K filed with the SEC on November 15, 2023 (the “Form 8-K”), which Form 8-K is incorporated by reference in the Registration Statement;

 
· the use of and references to our name, including our status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K

promulgated by the SEC), in connection with the Form 8-K and the Registration Statement; and
 

· any extracts from or a summary of the Technical Report Summary included in or incorporated by reference in the Registration Statement and
the use of any information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was or
were prepared by us, that we supervised the preparation of and/or that was or were reviewed and approved or certified by us, that is or are
included in or incorporated by reference in the Registration Statement.

 
Integral is responsible for authoring jointly with Sean Kosinski (an employee of Livent Corporation), and this consent pertains to, the entire Technical

Report Summary. We certify that we have read the descriptions and references to the Technical Report Summary in the documents incorporated by reference
into the Registration Statement and that such descriptions and references fairly and accurately represent information in the Technical Report Summary for
which we are responsible.

 

 



 

 
Date: January 4, 2024
 
 INTEGRAL CONSULTING INC.
  
  
 By: /s/ William Cutler
  Name: William Cutler, Ph.D., P.G.
  Title:    Principal

 
 

 

 

 



 
Exhibit 23.5 

 
 

CONSENT OF QUALIFIED PERSON
 

I, Sean Kosinski, in connection with Arcadium Lithium plc’s registration statement on Form S-8, including any amendments thereto (the “Registration
Statement”), consent to:

 
· the incorporation by reference in the Registration Statement and use of the technical report titled “Resource and Reserve Report, Pre-

Feasibility Study, Salar del Hombre Muerto, Argentina” (as amended, the “Technical Report Summary”), originally dated February 21, 2023
and amended on November 14, 2023, that was prepared in accordance with Subpart 1300 of Regulation S-K promulgated by the U.S.
Securities and Exchange Commission (the “SEC”) and which is included as an exhibit to the Current Report of Livent Corporation on Form
8-K filed with the SEC on November 15, 2023 (the “Form 8-K”), which Form 8-K is incorporated by reference in the Registration Statement;

 
· the use of and references to my name, including my status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K

promulgated by the SEC), in connection with the Form 8-K and the Registration Statement; and
 

· any extracts from or a summary of the Technical Report Summary included in or incorporated by reference in the Registration Statement and
the use of any information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was or
were prepared by me, that I supervised the preparation of and/or that was or were reviewed and approved or certified by me, that is or are
included in or incorporated by reference in the Registration Statement.

 
I am responsible for authoring jointly with Integral Consulting Inc., and this consent pertains to, the entire Technical Report Summary. I certify that I

have read the descriptions and references to the Technical Report Summary in the documents incorporated by reference into the Registration Statement and that
such descriptions and references fairly and accurately represent information in the Technical Report Summary for which I am responsible.

 

 



 

 
Date: January 4, 2024
 
  
 By: /s/ Sean Kosinski
  Name: Sean Kosinski
  Title:    CPG, P.Hg.
 
 
 

 

 



 
Exhibit 23.6

 
CONSENT OF QUALIFIED PERSON

 
BBA Inc. (“BBA”), in connection with Arcadium Lithium plc’s registration statement on Form S-8, including any amendments thereto (the

“Registration Statement”), consents to:
 

· the incorporation by reference in the Registration Statement and use of the technical report titled “SEC Technical Report Summary, Pre-
Feasibility Study on the Whabouchi Mine, Nemaska, Quebec” (as amended, the “Technical Report Summary”), originally dated September 8,
2023 and amended on November 14, 2023, that was prepared in accordance with Subpart 1300 of Regulation S-K promulgated by the U.S.
Securities and Exchange Commission (the “SEC”) and which is included as an exhibit to the Current Report of Livent Corporation on Form
8-K filed with the SEC on November 15, 2023 (the “TRS Form 8-K”), which TRS Form 8-K is incorporated by reference in the Registration
Statement;

 
· the use of and references to our name, including our status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K

promulgated by the SEC), in connection with the TRS Form 8-K, the Current Report of Livent Corporation on Form 8-K filed with the SEC
on September 26, 2023 (the “Whabouchi Form 8-K”) and the Registration Statement; and

 
· any extracts from or a summary of the Technical Report Summary included in or incorporated by reference in the Registration Statement and

the use of any information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was or
were prepared by us, that we supervised the preparation of and/or that was or were reviewed and approved or certified by us, that is or are
included in or incorporated by reference in the Registration Statement.

 
We are responsible for authoring, and this consent pertains to, Sections 1.12, 1.13, 1.23.2, 12 (except 12.4.2), 13, 23.3 and 24.5 of the Technical

Report Summary. We certify that we have read the descriptions and references to the Technical Report Summary in the documents incorporated by reference
into the Registration Statement and that such descriptions and references fairly and accurately represent information in the Technical Report Summary for
which we are responsible.

 
 



 
Date: January 4, 2024
 
 BBA INC.
  
  
 By: /s/ Jeffrey Cassoff
  Name: Jeffrey Cassoff
  Title: Principal Mining Engineer
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Exhibit 23.7

 
CONSENT OF QUALIFIED PERSON

 
DRA Americas Inc. (“DRA”), in connection with Arcadium Lithium plc’s registration statement on Form S-8, including any amendments thereto (the

“Registration Statement”), consents to:
 

· the incorporation by reference in the Registration Statement and use of the technical report titled “SEC Technical Report Summary, Pre-
Feasibility Study on the Whabouchi Mine, Nemaska, Quebec” (as amended, the “Technical Report Summary”), originally dated September 8,
2023 and amended on November 14, 2023, that was prepared in accordance with Subpart 1300 of Regulation S-K promulgated by the U.S.
Securities and Exchange Commission (the “SEC”) and which is included as an exhibit to the Current Report of Livent Corporation on Form
8-K filed with the SEC on November 15, 2023 (the “TRS Form 8-K”), which TRS Form 8-K is incorporated by reference in the Registration
Statement;

 
· the use of and references to our name, including our status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K

promulgated by the SEC), in connection with the TRS Form 8-K, the Current Report of Livent Corporation on Form 8-K filed with the SEC
on September 26, 2023 (the “Whabouchi Form 8-K”) and the Registration Statement; and

 
· any extracts from or a summary of the Technical Report Summary included in or incorporated by reference in the Registration Statement and

the use of any information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was or
were prepared by us, that we supervised the preparation of and/or that was or were reviewed and approved or certified by us, that is or are
included in or incorporated by reference in the Registration Statement.

 
We are responsible for authoring, and this consent pertains to, Sections 1.1, 1.10, 1.14 through 1.23 (except subsections 1.15.2, 1.23.1, 1.23.2, 1.23.3,

1.23.6 and 1.23.7), 2, 10, 14, 15 (except subsections 15.1.9 and 15.1.10), 16, 17 (except subsections 17.5 and 17.6), 18, 19 and 21 through 25 (except
subsections 23.2, 23.3, 23.4, 23.7, 24.2, 24.4 and 24.5) of the Technical Report Summary, provided that, in accordance with the provisions set forth in
§229.1302(f), we have relied on information provided by or on behalf of Livent Corporation as set forth in Section 25 of the Technical Report Summary. We
certify that we have read the descriptions and references to the Technical Report Summary in the documents incorporated by reference into the Registration
Statement and that such descriptions and references fairly and accurately represent information in the Technical Report Summary for which we are responsible.

 
 



 
Date: January 4, 2024
 

 DRA AMERICAS INC.
  
  
 By: /s/ Daniel M. Gagnon
  Name: Daniel M. Gagnon
  Title: VP Mining, Geology and GM Montréal office
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Exhibit 23.8

CONSENT OF QUALIFIED PERSON
 

SGS Geological Services (“SGS”), in connection with Arcadium Lithium plc’s registration statement on Form S-8, including any amendments thereto
(the “Registration Statement”), consents to:

 
· the incorporation by reference in the Registration Statement and use of the technical report titled “SEC Technical Report Summary, Pre-

Feasibility Study on the Whabouchi Mine, Nemaska, Quebec” (as amended, the “Technical Report Summary”), originally dated September 8,
2023 and amended on November 14, 2023, that was prepared in accordance with Subpart 1300 of Regulation S-K promulgated by the U.S.
Securities and Exchange Commission (the “SEC”) and which is included as an exhibit to the Current Report of Livent Corporation on Form
8-K filed with the SEC on November 15, 2023 (the “TRS Form 8-K”), which TRS Form 8-K is incorporated by reference in the Registration
Statement;

 
· the use of and references to our name, including our status as an expert or “qualified person” (as defined in Subpart 1300 of Regulation S-K

promulgated by the SEC), in connection with the TRS Form 8-K, the Current Report of Livent Corporation on Form 8-K filed with the SEC
on September 26, 2023 (the “Whabouchi Form 8-K”) and the Registration Statement; and

 
· any extracts from or a summary of the Technical Report Summary included in or incorporated by reference in the Registration Statement and

the use of any information derived, summarized, quoted or referenced from the Technical Report Summary, or portions thereof, that was or
were prepared by us, that we supervised the preparation of and/or that was or were reviewed and approved or certified by us, that is or are
included in or incorporated by reference in the Registration Statement.

 
We are responsible for authoring, and this consent pertains to, Sections 1.2 through 1.9, 1.11, 1.23.1, 3 through 9, 11, 20, 23.2, 24.2 and 24.4 of the

Technical Report Summary. We certify that we have read the descriptions and references to the Technical Report Summary in the documents incorporated by
reference into the Registration Statement and that such descriptions and references fairly and accurately represent information in the Technical Report
Summary for which we are responsible.

 
 



 
Date: January 4, 2024
 

 SGS GEOLOGICAL SERVICES
  
  
 By: /s/ Marc-Antoine Laporte
  Name: Marc-Antoine Laporte
  Title: Global Business Manager
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Exhibit 23.9

 
Marc Rougier, ing.

Principal Geotechnical Engineer
WSP Canada Inc.

 
CONSENT OF QUALIFIED PERSON

 
I, Marc Rougier, state that I am responsible for preparing or supervising the preparation of parts of the amended technical report summary titled
“SEC Technical Report Summary, Pre-Feasibility Study on the Whabouchi Mine, Nemaska, Quebec” with an original report date of 8
September, 2023 and amended on 14 November, 2023, as signed and certified by me (as amended, the “Technical Report Summary”).
 
Furthermore, I state that:

(a) I consent, in connection with Arcadium Lithium plc’s registration statement on Form S-8, including any amendments thereto (the
“Registration Statement”), to the incorporation by reference in the Registration Statement and use of the Technical Report Summary,
that was prepared in accordance with Subpart 1300 of Regulation S-K promulgated by the U.S. Securities and Exchange Commission
(the “SEC”) and which is included as an exhibit to the Current Report of Livent Corporation on Form 8-K filed with the SEC on
November 15th, 2023 (the “TRS Form 8-K”), which TRS Form 8-K is incorporated by reference in the Registration Statement;

 
(b) I consent to the use of my name in connection with the TRS Form 8-K, the Current Report of Livent Corporation on Form 8-K filed with

the SEC on September 26, 2023 (the “Whabouchi Form 8-K”) and the Registration Statement, and to any quotation from or
summarization in the Registration Statement, of the parts of the Technical Report Summary for which I am responsible;

 
(c) I am responsible for authoring, and this consent pertains to, Sections 1.23.3, 12.4.2 and 23.4 of the Technical Report Summary. I

further confirm that I have read the Registration Statement, and that the descriptions and references to the Technical Report Summary
in the documents incorporated by reference into the Registration Statement fairly and accurately reflect, in the form and context in
which they appear, the information in the parts of the Technical Report Summary for which I am responsible.

 
Dated at Oakville, Ontario, Canada this 4th of January, 2024.
 
/s/ Marc Rougier  
Signature of Qualified Person  
  
Marc Rougier, ing. OIQ 5055818  
  

V1. 2021
Docwith Rougier Seal V0

 
 

 



 
Exhibit 23.10

 
Carl Pednault, ing.

Principal Mine Waste Engineer
WSP Canada Inc.

 
CONSENT OF QUALIFIED PERSON

 
I, Carl Pednault, state that I am responsible for preparing or supervising the preparation of parts of the amended technical report summary titled
“SEC Technical Report Summary, Pre-Feasibility Study on the Whabouchi Mine, Nemaska, Quebec” with an original report date of 8
September, 2023 and amended on 14 November, 2023, as signed and certified by me (as amended, the “Technical Report Summary”).
 
Furthermore, I state that:

(a) I consent, in connection with Arcadium Lithium plc’s registration statement on Form S-8, including any amendments thereto (the
“Registration Statement”), to the incorporation by reference in the Registration Statement and use of the Technical Report Summary,
that was prepared in accordance with Subpart 1300 of Regulation S-K promulgated by the U.S. Securities and Exchange Commission
(the “SEC”) and which is included as an exhibit to the Current Report of Livent Corporation on Form 8-K filed with the SEC on
November 15th, 2023 (the “TRS Form 8-K”), which TRS Form 8-K is incorporated by reference in the Registration Statement;

 
(b) I consent to the use of my name in connection with the TRS Form 8-K, the Current Report of Livent Corporation on Form 8-K filed with

the SEC on September 26, 2023 (the “Whabouchi Form 8-K”) and the Registration Statement, and to any quotation from or
summarization in the Registration Statement, of the parts of the Technical Report Summary for which I am responsible;

 
(c) I am responsible for authoring, and this consent pertains to, Sections 1.15.2, 1.23.6, 1.23.7, 15.1.9, 15.1.10, 17.5, 17.6 and 23.7 of

the Technical Report Summary. I further confirm that I have read the Registration Statement, and that the descriptions and references
to the Technical Report Summary in the documents incorporated by reference into the Registration Statement fairly and accurately
reflect, in the form and context in which they appear, the information in the parts of the Technical Report Summary for which I am
responsible.

 
Dated at Sherbrooke, Québec, Canada this 4th of January, 2024.
 
/s/ Carl Pednault  
Signature of Qualified Person  
  
Carl Pednault, ing. OIQ 135738  
 

V1. 2021
Docwith PEDNAULT Seal V0 Draft

 
 

 



 
Exhibit 99.1 

 
ARCADIUM LITHIUM PLC

 
OMNIBUS INCENTIVE PLAN

 
 

(Adopted effective as of January 4, 2024)
 

 



 

ARTICLE 1
P������

 
Section 1.01. Purpose. The purpose of the Arcadium Lithium plc Omnibus Incentive Plan (as may be amended from time to time, the “Plan”) is to

give the Company a competitive advantage in attracting, retaining and motivating officers, employees, directors and consultants of Arcadium Lithium plc, a
public limited company incorporated under the laws of the Bailiwick of Jersey (the “Company”), and its Affiliates.

 
ARTICLE 2
D����������

 
Section 2.01. General. For purposes of the Plan, the following terms are defined as set forth below:
 
(a)  “Affiliate” means a corporation or other entity controlled by, controlling or under common control with the Company, including, without

limitation any corporation, partnership, joint venture or other entity during any period in which at least a fifty percent (50%) voting or profits interest is owned,
directly or indirectly, by the Company or any successor to the Company.

 
(b)  “Award” means an Option, Share Appreciation Right, Restricted Share Unit, Restricted Share, or other award granted under the Plan.
 
(c)  “Award Cycle” means a period designated by the Committee over which an Award is to be earned.
 
(d)  “Board” means the Board of Directors of the Company.
 
(e)  “Cause” means (i) “Cause” as defined in any Individual Agreement to which the Participant is a party, or (ii) if there is no such Individual

Agreement, or, if it does not define “Cause”: (A) the Participant having been convicted of, or pleading guilty or nolo contendere to, a felony under applicable
law; (B) the Willful and continued failure on the part of the Participant to substantially perform his or her duties in any material respect (other than such failure
resulting from Disability), after a written demand for substantial performance is delivered to the Participant that specifically identifies the manner in which the
Company believes the Participant has failed to perform his or her duties, and after the Participant has failed to resume substantial performance of his or her
duties within thirty (30) days following the Participant’s receipt of such demand; or (C) any act of fraud, embezzlement, theft, misappropriation or misuse by
the Participant of the funds or property of the Company or any Affiliate; (D) the Participant’s sexual harassment of any employee or other service provider of
the Company or any Affiliate, (E) the breach by the Participant of any fiduciary duty owed to the Company or any Affiliate; (F) Willful and deliberate conduct
on the part of the Participant that is materially injurious to the Company or an Affiliate; or (G) prior to a Change in Control, such other events as may be
determined by the Committee. The Company’s HR
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Department (or, in the case of any Participant then covered by Section 16 of the Exchange Act, the Committee) will, unless otherwise provided in an Individual
Agreement with the Participant, determine whether “Cause” exists.

 
(f)  “Change in Control” has the meaning set forth in Section 12.03.
 
(g)  “Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, and any successor thereto.
 
(h)  “Committee” means the Compensation Committee of the Board, or such other committee as the Board may designate to administer the Plan.
 
(i)  “Company” means Arcadium Lithium plc, a public limited company incorporated under the laws of the Bailiwick of Jersey.
 
(j)  “Disability” means, unless otherwise provided by the Committee, (i) “Disability” as defined in any Individual Agreement to which the Participant

is a party, or (ii) if there is no such Individual Agrecement, or, if such agreement does not define “Disability,” then “Disability” shall be determined in
accordance with the Company or any Affiliate’s long-term disability plan applicable to the Participant.

 
(k)  “Effective Date” means the date on which the Plan is adopted by the Board and approved by the shareholder(s) of the Company.
 
(l)  “Eligible Individuals” means officers, Employees, Non-Employee Directors and consultants of the Company or any Affiliate.
 
(m)  “Employee” means any individual, including any officer, employed by the Company or any Affiliate or any prospective employee or officer who

has accepted an offer of employment from the Company or any Affiliate, with the status of employment determined based upon such factors as are deemed
appropriate by the Committee in its discretion, subject to any requirements of the Code or applicable laws.

 
(n)  “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and any successor thereto.
 
(o)  “Expiration Date” means the date on which an Award becomes unexercisable and/or not payable by reason of lapse of time or otherwise as

provided in Section 6.02.
 
(p)  “Fair Market Value” means, except as otherwise provided by the Committee, as of any given date, the closing price for an Ordinary Share on the

New York Stock Exchange for the specified date, or, if Ordinary Shares were not traded on the New York Stock Exchange on such date, then on the next
preceding date on which the Ordinary Shares were traded, all as reported by such source as the Committee may select.

 
(q)  “Good Reason” means (i) “Good Reason” as defined in any Individual Agreement to which the Participant is a party, or (ii) if there is no such

Individual
 

3 



 

Agreement, or, if it does not define “Good Reason”, the occurrence of any one of the following without the Participant’s consent: (A) a material, adverse
change in title, authority or duties (including the assignment of duties materially inconsistent with the Participant’s position); (B) a material reduction in the
Participant’s base salary (other than in connection with across-the-board reductions affecting all similarly situated service providers); or (C) a relocation of the
Participant’s principal worksite more than 50 miles (excluding any requirement for the Participant to work remotely). However, none of the foregoing events or
conditions will constitute Good Reason unless the Participant provides the Company with written objection to the event or condition within 30 days following
the initial occurrence thereof, the Company or an applicable Affiliate does not reverse or otherwise cure the event or condition within 30 days of receiving that
written objection, and the Participant resigns his or her employment within 30 days following the expiration of that cure period without cure.

 
(r)  “Grant Date” means the date designated by the Committee as the date of grant of an Award.
 
(s)  “Incentive Share Option” means any Option designated as, and qualified as, an “incentive stock option” within the meaning of Section 422 of the

Code.
 
(t)  “Individual Agreement” means a severance, employment, consulting or similar agreement between a Participant and the Company or an Affiliate.
 
(u)  “Jersey Companies Law” means the Companies (Jersey) Law 1991, as amended from time to time, and any successor thereto.
 
(v)  “Non-Employee Director” has the meaning defined in Rule 16b-3(b)(3)(i) promulgated under the Exchange Act, or any successor definition

adopted by the Securities and Exchange Commission.
 
(w)  “Nonqualified Share Option” means any Option that is not an Incentive Share Option.
 
(x)  “Notice” means the written evidence of an Award granted under the Plan in such form as the Committee will from time to time determine.
 
(y)  “Option” means an award to purchase a specified number of Ordinary Shares, subject to the satisfaction of applicable vesting conditions, granted

under Article 7.
 
(z)  “Ordinary Shares” means (i) the ordinary shares of the Company, par value $1.00 per share, subject to adjustment as provided in Section 4.02, or

(ii) if there is a merger or consolidation and the Company is not the surviving corporation, the capital stock of the surviving corporation given in exchange for
such ordinary shares of the Company.

 
(aa) “Participant” means an Eligible Individual who receives an Award.
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(bb) “Performance Goals” means the performance goals established by the Committee in connection with the grant of Options, Share Appreciation
Rights, Restricted Share or Restricted Share Units as set forth in the Notice.

 
(cc) “Plan” means the Arcadium Lithium plc Omnibus Incentive Plan, as set forth herein and as hereafter amended from time to time.
 
(dd) “Restricted Share” means an award of Ordinary Shares, subject to restrictions on transfer that lapse upon the satisfaction of applicable vesting

conditions, granted under Article 9.
 
(ee) “Restricted Share Units” means an award of units that settle in the form of Ordinary Shares or cash, subject to the satisfaction of applicable

vesting conditions, granted under Article 10.
 
(ff) “Share Appreciation Right” means an award of a right to compensation based on the appreciation in value of a specified number of Ordinary

Shares, subject to the satisfaction of applicable vesting conditions, granted under Article 8.
 
(gg) “Subsidiary” means an entity of which the Company directly or indirectly holds all or a majority of the value of the outstanding equity interests

or a majority of the voting power with respect to the voting securities. Whether employment by or service with a Subsidiary is included within the scope of the
Plan shall be determined by the Committee.

 
(hh) “Substitute Award” means an Award granted in assumption of, or in substitution for, an outstanding award previously granted by a company or

other business acquired by the Company or with which the Company combines.
 
(ii)  “Termination of Service” means the termination of a Participant’s employment with, or performance of services for, the Company and any of its

Subsidiaries; provided, however, that, unless the Committee determines otherwise, in the case of a Participant who is an Employee, the transfer of employment
from the Company to a Subsidiary, from a Subsidiary to the Company, from one Subsidiary to another Subsidiary or, unless the Committee determines
otherwise, the cessation of employee status but the continuation of the performance of services for the Company or a Subsidiary as a Non-Employee Director
or consultant shall not be deemed a cessation of service that would constitute a Termination of Service; and provided, further, that, unless the Committee
determines otherwise, a Termination of Service shall be deemed to occur for a Participant employed by, or performing services for, a Subsidiary when such
Subsidiary ceases to be a Subsidiary unless such Participant’s employment or service continues with the Company or another Subsidiary. Notwithstanding the
foregoing, with respect to any Award subject to Section 409A or 457A of the Code (and not exempt therefrom), a Termination of Service occurs when a
Participant experiences a “separation of service” (as such term is defined under Section 409A or 457A of the Code). Temporary absences from employment
because of illness, vacation or leave of absence
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approved by the Company or the applicable Subsidiary will not be considered Terminations of Service.
 
(jj) “Vesting Date” means each date on which any portion of an Award becomes vested, and, if applicable, fully exercisable by and/or payable to the

Participant as provided in Section 6.03.
 
(kk) “Willful” means any action or omission by the Participant that was not in good faith and without a reasonable belief that the action or omission

was in the best interests of the Company or any Affiliate. Any act or omission based upon authority given pursuant to a duly adopted resolution of the Board,
or, upon the instructions of the Chief Executive Officer or any other senior officer of the Company, or, based upon the advice of counsel for the Company will
be conclusively presumed to be taken or omitted by the Participant in good faith and in the best interests of the Company and/or any Affiliates.

 
Section 2.02. Other Definitions. In addition, certain other terms used herein have definitions given to them in the first place in which they are used.
 

ARTICLE 3
ADMINISTRATION

 
Section 3.01. Committee Administration. The Committee is the administrator of the Plan. Among other things, the Committee has the authority,

subject to the terms of the Plan:
 
(a)  To select the Eligible Individuals to whom Awards are granted;
 
(b)  To determine whether and to what extent Awards are granted;
 
(c)  To determine the amount of each Award;
 
(d)  To determine the terms and conditions of any Award, including the exercise price, any vesting condition, restriction or limitation regarding any

Award and the Ordinary Shares relating thereto, based on such factors as the Committee will determine;
 
(e)  To modify, amend or adjust the terms and conditions of any Award, at any time or from time to time;
 
(f)  To determine under what circumstances an Award may be settled in cash or Ordinary Shares or a combination of cash and Ordinary Shares; and
 
(g)  To determine whether, to what extent, under what circumstances and by which methods Awards may be settled or exercised in cash, Ordinary

Shares, other Awards, other property, net settlement (including broker-assisted cashless exercise or sell-to-cover), or any combination thereof, or canceled,
forfeited or suspended.
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The Committee has the authority to adopt, alter and repeal administrative rules, guidelines and practices governing the Plan, to interpret the terms and
provisions of the Plan, any Award, any Notice and any other agreement relating to any Award and to take any action it deems appropriate for the administration
of the Plan.

 
Section 3.02. Committee Action; Delegation. Except to the extent prohibited by applicable law or applicable rules of a stock exchange, the Committee

may delegate, in writing, specific of its responsibilities and authority hereunder to the Chief Executive Officer of the Company or Chair of the Board.
 
Any determination made by the Committee or its delegate with respect to any Award will be made in the sole discretion of the Committee or such

delegate. All decisions of the Committee or its delegate are final, conclusive and binding on all persons.
 
Section 3.03. Board Authority. Any authority granted to the Committee may also be exercised by the full Board. To the extent that any permitted

action taken by the Board conflicts with action taken by the Committee, the Board action will control.
 

ARTICLE 4
S�����

 
Section 4.01. Shares Available For Issuance.
 
(a)  Subject to adjustments as provided in Section 4.02 and except for Substitute Awards, the maximum number of Ordinary Shares that may be

delivered to Participants and their beneficiaries pursuant to Awards will be equal to 64,548,000 (the “Initial Share Pool”); provided that, beginning on the first
day of each Company fiscal year following the Effective Date, the total number of Ordinary Shares available for issuance under the Plan will automatically be
increased by an amount equal to 4% of the outstanding Ordinary Shares on the last day of the immediately preceding fiscal year. Notwithstanding the
foregoing, the Committee may act prior to the first day of each Company fiscal year to provide that there will be no increase in the share reserve for such year
or that the increase in the share reserve for such year will be a lesser number of Ordinary Shares than would otherwise occur pursuant to the preceding
sentence. Ordinary Shares underlying Substitute Awards and Ordinary Shares remaining available for grant under a plan of an acquired company or of a
company with which the Company combines (whether by way of amalgamation, merger, sale and purchase of shares or other securities or otherwise),
appropriately adjusted to reflect the acquisition or combination transaction, shall not reduce the number of Ordinary Shares remaining available for grant
hereunder.

 
(b)  All the Ordinary Shares authorized for issuance hereunder will be available for issuance pursuant to any type of Award. Ordinary Shares subject to

an Award may be authorized and unissued shares or may be treasury shares.
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(c)  No Award will be counted against the Ordinary Shares available for issuance under the Plan if the Award is payable to the Participant only in the
form of cash.

 
Section 4.02. Adjustments. In the event of a stock dividend, stock split (stock subdivision), reverse stock split (stock consolidation), merger,

consolidation, separation or other change in capitalization, spin-off, extraordinary dividend or distribution, reorganization (whether or not such reorganization
comes within the definition of such term in Section 368 of the Code), reclassification, recapitalization, partial or complete liquidation of the Company or other
similar event or transaction, the Committee shall make such equitable substitutions or adjustments in the number, kind, and price of shares, or the identity of
the issuer of shares, reserved for issuance under the Plan or subject to outstanding Awards, and the maximum limitation upon any Awards to be granted to any
Participant, as the Committee determines to be necessary or appropriate to fulfill the purposes for which the Plan was adopted and the Awards were
granted; provided, however, that no such substitution or adjustment will be made if such substitution or adjustment would give rise to any tax under Section
409A or 457A of the Code; and provided further, that the number of shares subject to any Award will always be a whole number. Any such adjusted price will
be used to determine the amount payable in cash or shares, as applicable, by the Company upon the exercise of any Award.

 
Section 4.03. Share Recycling. The following shall again be made available for issuance under the Plan: (i) Ordinary Shares withheld from an Award

to satisfy tax withholding requirements and (ii) any Ordinary Shares tendered or withheld to pay the exercise price of Options. Upon exercise of a Share
Appreciation Right that is settled in Ordinary Shares, the net number of shares subject to that Share Appreciation Right shall count against the number of
Ordinary Shares remaining available for issuance granted under the Plan. To the extent any Award is forfeited or cancelled without consideration or any Option
or Share Appreciation Right granted in the form of Options or Share Appreciation Rights) terminates, expires or lapses without being exercised, the Ordinary
Shares subject to such Award will again become available for delivery in connection with new Awards under the Plan.

 
Section 4.04. Specific Award Limits.
 
(a)  The maximum number of Ordinary Shares available for issuance with respect to Incentive Share Options shall be equal to the Initial Share Pool.
 
(b)  The maximum total grant date Fair Market Value of Awards (as measured by the Company for financial accounting purposes) granted to any

Participant in his or her capacity as a Non-Employee Director in any single calendar year, together with any cash compensation received by such director in
that calendar year, shall not exceed, in the aggregate, $1,000,000 for the first year of service and $750,000 for each year of service thereafter.
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ARTICLE 5
E����������

 
Awards may be granted under the Plan to Eligible Individuals. Incentive Share Options may be granted only to employees of the Company and its

“parent corporation” and “subsidiary corporations” (within the meaning of Sections 424(e) and (f), respectively, of the Code). Holders of options and other
types of awards granted by a company or other business that is acquired by the Company or with which the Company combines are eligible for grants of
Substitute Awards under the Plan to the extent permitted under applicable regulations of any stock exchange on which the Company is listed.

 
ARTICLE 6

T���� ��� C��������� �� A�����
 

Section 6.01. General. Awards will be in the form and upon the terms and conditions as determined by the Committee, subject to the terms of the Plan.
The Committee is authorized to grant Awards independent of, or in addition to, other Awards granted under the Plan. The terms and conditions of each Award
may vary from other Awards. Each Award will be evidenced by a Notice, the terms and conditions of which will be consistent with the terms of the Plan and
will apply only to such Award.

 
Section 6.02. Expiration Date. Unless otherwise provided in the applicable Notice, the Expiration Date of an Award will be the earlier of the date that

is ten (10) years after the Grant Date or the date of the Participant’s Termination of Service.
 
Section 6.03. Vesting. Each Award vests and becomes payable, exercisable and/or released of any restriction in whole or in part on one or more Vesting

Dates. The Vesting Date(s) of each Award, as determined by the Committee, will be set forth in the applicable Notice.
 

ARTICLE 7
O������

 
Section 7.01. Options. The Committee is authorized to grant Options, including both Incentive Share Options and Nonqualified Share Options, subject

to the terms of the Plan. Each Notice will indicate whether the Option is intended to be an Incentive Share Option or a Nonqualified Share Option, the exercise
price, the Expiration Date and the number of Ordinary Shares subject to such Option. To the extent that any Option is not designated as an Incentive Share
Option, or, even if so designated does not qualify as an Incentive Share Option on or subsequent to its Grant Date, it will constitute a Nonqualified Share
Option. No Incentive Share Option will be granted hereunder on or after the 10th anniversary of the date of stockholder approval of the Plan (or, if the
stockholders approve an amendment that increases the number of Ordinary Shares subject to the Plan, the 10th anniversary of the date of such
approval); provided, however,
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that for the avoidance of doubt, Incentive Share Options granted prior to such 10th anniversary may extend beyond that date.
 
Section 7.02. Exercise Price. The exercise price per Ordinary Share purchasable under an Option will be determined by the Committee and, except in

the case of Substitute Awards, will not be less than the Fair Market Value of an Ordinary Share on the Grant Date.
 
Section 7.03. Incentive Share Options. The terms of the Plan addressing Incentive Share Options and each Incentive Share Option will be interpreted

in a manner consistent with Section 422 of the Code and all valid regulations issued thereunder. Notwithstanding any designation as an Incentive Share Option,
to the extent that the aggregate Fair Market Value of Ordinary Shares subject to a Participant’s Incentive Share Options that become exercisable for the first
time during any calendar year exceeds $100,000, such Options shall be treated as Nonqualified Share Options with respect to such excess Ordinary Shares. For
purposes of the foregoing, Incentive Share Options shall be taken into account in the order in which they were granted, and the Fair Market Value of the
Ordinary Shares shall be determined as of the date of the grant of such Option. In addition, in the case of an Incentive Share Option granted to a Participant
then owning (within the meaning of Section 424(d) of the Code) more than 10% of the total combined voting power of all classes of stock of the Company or
any subsidiary corporation (as defined in Section 424(f) of the Code) or parent corporation (as defined in Section 424(e) of the Code) thereof, the exercise price
per Ordinary Share shall be no less than 110% of the Fair Market Value of an Ordinary Share on the date of grant (or the date such Option is modified,
extended or renewed for purposes of Section 424(h) of the Code) and the term of the Incentive Share Option shall be five years from the date of grant or such
shorter term as may be provided in the applicable Notice.

 
Section 7.04. Exercise. Each Option will be exercisable at such time or times and subject to the terms and conditions set forth in the applicable Notice.
 
(a)  A Participant can exercise the vested portion of an Option, in whole or in part, at any time on or after the applicable Vesting Date and before the

Expiration Date by giving written notice of exercise to the Company specifying the number of Ordinary Shares subject to the Option to be purchased. Such
notice will be accompanied by payment in full to the Company of the exercise price by certified or bank check or such other cash equivalent instrument as the
Company may accept. If approved by the Committee, payment in full or in part may also be made in the form of Ordinary Shares (by delivery of such shares or
by attestation) already owned by the Participant, based on the Fair Market Value of the Ordinary Shares on the date the Option is exercised.

 
(b)  If approved by the Committee, payment of the exercise price in full or in part may also be made by delivering a properly executed exercise notice

to the Company, together with a copy of irrevocable instructions to a broker to deliver promptly to the Company the amount of sale or broker loan proceeds
necessary to pay the exercise price, and, if requested, by the amount of any applicable withholding taxes. To facilitate the foregoing, the Company may enter
into agreements for coordinated procedures with one
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or more brokerage firms, provided that, if the employee is an executive officer or director for purposes of Section 402 of the Sarbanes-Oxley Act of 2002, any
loans by a broker in connection with an exercise shall be arranged between the broker and the employee, and not by the Company.

 
(c)  In addition, if approved by the Committee, an Option may be exercised by a “net cashless exercise” procedure whereby all or any portion of the

exercise price and/or any required tax withholding may be satisfied by a reduction in the number of Ordinary Shares issued upon exercise. In that case, the
number of Ordinary Shares issued upon exercise will be equal to: (i) the product of (A) the number of Ordinary Shares as to which the Option is then being
exercised on a net cashless basis, and (B) the excess of (1) the Fair Market Value on the date of exercise, over (2) the exercise price and/or any required tax
withholding associated with the net cashless exercise (expressed on a per share basis), divided by (ii) the Fair Market Value on the date of exercise. A number
of Ordinary Shares equal to the difference between the number of shares as to which the Option is then being exercised and the number of shares actually
issued upon such exercise will be deemed to have been retained by the Company in satisfaction of the exercise price and/or any required tax withholding.

 
Section 7.05. Automatic Exercise. Immediately before the time at which any Option is scheduled to expire in accordance with the terms and conditions

of the Plan and the applicable Notice, such Option shall be deemed automatically exercised, if such Option satisfies the following conditions:
 
(a)  Such Option is covered by a then current registration statement or a Notification under Regulation A under the 1933 Act; and
 
(b)  the last reported sale price of an Ordinary Share on the principal exchange on which the Ordinary Shares are listed on the date of determination, or

if such date is not a trading day, the last preceding trading day, exceeds the exercise price per Ordinary Share by such amount as may be determined by the
Committee or its delegate from time to time. Absent a contrary determination, such excess per Ordinary Share shall be $0.01.

 
(c)  An Option subject to this Section 7.05 shall be exercised via cashless exercise (as described in Section 7.04(c)), such that following the date of

exercise and subject to the other terms and conditions of the Plan, the Company shall deliver to the Participant Ordinary Shares having a value, at the time of
exercise, equal to the excess of (i) the Fair Market Value of such shares over (ii) the sum of (A) the aggregate exercise price for such shares, plus (B) the
applicable tax withholding for such exercise; provided that, if such cashless exercise would not result in the issuance of a whole number of shares, the
Company shall pay cash in lieu of any fractional share.

 
Section 7.06. Settlement. As soon as practicable after the exercise of an Option: (a) if the shares purchased are represented by certificates, the

Company will deliver to or on behalf of the Participant certificates of Ordinary Shares for the number of shares purchased; or (b) if not represented by
certificates, the shares purchased shall be registered by means of book entry. No Ordinary Shares will be issued until full payment
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therefor has been made. A Participant will have all of the rights of a stockholder of the Company holding Ordinary Shares, including the right to vote the shares
and the right to receive dividends, when the Participant has given written notice of exercise, has paid in full for such shares and, if requested, has given the
representation described in Section 16.01(a). The Committee may give Participants dividend equivalent rights.

 
Section 7.07. Cashing Out. On receipt of written notice of exercise, the Committee may elect to cash out all or part of the portion of the Ordinary

Shares for which an Option is being exercised by paying the Participant an amount, in cash or Ordinary Shares, equal to the excess of the Fair Market Value of
the Ordinary Shares over the exercise price times the number of Ordinary Shares for which the Option is being exercised on the effective date of such cash-out.

 
ARTICLE 8

S���� A����������� R�����
 

Section 8.01. Share Appreciation Rights. The Committee is authorized to grant Share Appreciation Rights, subject to the terms of the Plan. Notices of
Share Appreciation Rights will indicate the price, the term, the method of exercise and the form of payment. The Committee may also grant dividend
equivalent rights in association with any Share Appreciation Right. Except in the case of Substitute Awards, a Share Appreciation Right exercise price per
Ordinary Share may never be less than the Fair Market Value of an Ordinary Share on the Grant Date of such Share Appreciation Right.

 
Section 8.02. Exercise. A Participant can exercise Share Appreciation Rights before the Expiration Date by giving written notice of exercise to the

Company specifying the number of vested Share Appreciation Rights to be exercised.
 
Section 8.03. Settlement. As soon as practicable after the exercise of a Share Appreciation Right, a Participant will be entitled to receive an amount in

cash, Ordinary Shares or a combination of cash and Ordinary Shares, as determined by the Committee, in value equal to the excess of the Fair Market Value on
the date of exercise of one Ordinary Share over the Share Appreciation Right exercise price per share, multiplied by the number of shares in respect of which
the Share Appreciation Right is being exercised.

 
ARTICLE 9

R��������� S�����
 

Section 9.01. Restricted Shares. The Committee is authorized to grant Restricted Shares, subject to the terms of the Plan. Restricted Shares may be
evidenced in such manner as the Committee deems appropriate, including book-entry registration or issuance of one or more stock certificates. Any certificate
issued in respect of Restricted Shares will be registered in the name of such Participant and will bear an appropriate legend referring to the terms, conditions,
and restrictions applicable to the Award of Restricted Shares, substantially in the following form:
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THE TRANSFERABILITY OF THIS CERTIFICATE AND THE SHARES OF STOCK REPRESENTED HEREBY ARE SUBJECT TO TERMS
AND CONDITIONS, INCLUDING, BUT NOT LIMITED TO, FORFEITURE OF THE ARCADIUM LITHIUM PLC OMNIBUS INCENTIVE
PLAN AND A RESTRICTED SHARE NOTICE. COPIES OF SUCH PLAN AND NOTICE ARE ON FILE AT THE OFFICES OF ARCADIUM
LITHIUM PLC.
 
The Committee may require that the certificates evidencing such shares be held in custody by the Company until the restrictions thereon have lapsed

and that, as a condition of any Award of Restricted Shares, the Participant will have delivered a stock power, endorsed in blank, relating to the Ordinary Shares
covered by such Award. The Notice or certificates will indicate any applicable Performance Goals. Unless otherwise provided in a Notice, in order to be
eligible to vest in an Award of Restricted Shares, a Participant must be an Eligible Individual through each Vesting Date applicable to the Restricted Shares.

 
Section 9.02. Participant Rights. Subject to the terms of the Plan and the Notice or certificate of Restricted Shares, the Participant will not be

permitted to sell, assign, transfer, pledge or otherwise encumber any Restricted Share until the Vesting Date thereof. Notwithstanding the foregoing, if approved
by the Committee, a Participant may pledge Restricted Shares as security for a loan to obtain funds to pay the exercise price for an Option. Except as provided
in the Plan and the Notice or certificate of the Restricted Shares, the Participant will have, with respect to the Restricted Shares, all of the rights of a
stockholder of the Company holding Ordinary Shares, including the right to vote the shares and to receive dividends with respect to the shares; provided that, in
the discretion of the Committee, cash or property payable as a dividend on Restricted Shares may be subjected to the same vesting conditions as the Restricted
Shares giving rise to the payment or may be converted into a number of additional Restricted Shares (again, having the same vesting conditions as the
Restricted Shares giving rise to the payment) determined by dividing the amount of the cash or the fair market value of the property otherwise distributable (as
determined by the Committee) by the Fair Market Value on the dividend payment date.

 
Section 9.03. Settlement. As soon as practicable after the Vesting Date for any Restricted Share; (a) if the share is represented by a legended certificate,

that legended certificate will be exchanged for a new certificate that does not contain the legend described above in Section 9.01 and the new certificate will be
delivered to the Participant, or (b) if the share is registered by means of book entry, the Company will direct its transfer agent to remove the stop-transfer order
associated with the satisfied vesting condition(s).

 
ARTICLE 10

R��������� S���� U����
 

Section 10.01. Restricted Share Units. The Committee is authorized to grant Restricted Share Units, subject to the terms of the Plan. Each Restricted
Share Unit will represent the right to receive one Ordinary Share (or cash equal to the Fair Market Value
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thereof) on or after the date such Restricted Share Unit becomes vested. Notices of Restricted Share Units will indicate the applicable vesting criteria
(including, as applicable, the Vesting Date(s) and/or Performance Goals), the time and form of payment, whether the Award includes dividend equivalent rights
and such other terms and conditions as the Committee may specify. Unless otherwise provided in a Notice, in order to be eligible to vest in an Award of
Restricted Share Units, a Participant must be an Eligible Individual through each Vesting Date applicable to the Restricted Share Units.

 
Section 10.02. Settlement. Payment in respect of a Restricted Share Unit will be made in no event later than the 15th day of the third month following

the year in which such Restricted Share Unit becomes vested, unless (a) otherwise specified in the applicable Notice or (b) such payment is deferred in
accordance with any applicable requirements of Section 409A or 457A of the Code (either under the terms of the Notice or by such other means as the
Committee may permit). Unless otherwise specified in the applicable Notice, payment in respect of Restricted Share Units will be made in Ordinary Shares.

 
ARTICLE 11

O���� A�����
 

The Committee is authorized to make, either alone or in conjunction with other Awards, Awards of cash or Ordinary Shares and Awards that are valued
in whole or in part by reference to, or are otherwise based upon, Ordinary Shares, including, without limitation, convertible debentures.

 
ARTICLE 12

C����� �� C������
 

Section 12.01. No Automatic Acceleration. This Plan does not require automatic acceleration of the vesting of Awards upon a Change in Control.
Rather, unless otherwise provided in the applicable Notice, whether and to what extent the vesting of Awards will accelerate in connection with a Change in
Control will be determined in the discretion of the Committee. The Committee may also make additional substitutions, adjustments and/or settlements of
outstanding Awards in connection with a Change in Control as it deems appropriate and consistent with the Plan’s purposes, subject to any applicable
requirements or limitations of Section 409A or 457A of the Code.

 
Section 12.02. Termination of Options and Share Appreciation Rights. Notwithstanding any other provision of the Plan or any Notice, the Committee

may, in its discretion, cause any vested Option and/or Share Appreciation Right not exercised prior to a Change in Control (including any such Award that has
become vested on an accelerated basis in connection with such Change in Control) to terminate upon such Change in Control.

 
Section 12.03. Definition of Change in Control. For purposes of the Plan, a “Change in Control” will mean the happening of any of the following

events:
 

14 



 

(a)  An acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act) (a “Person”) of
beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of thirty percent (30%) or more of either (i) the then outstanding
ordinary shares of the Company (the “Outstanding Company Ordinary Shares”) or (ii) the combined voting power of the then outstanding voting securities
of the Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”); excluding, however, the following:
(A) any acquisition directly from the Company, other than an acquisition by virtue of the exercise of a conversion privilege unless the security being so
converted was itself acquired directly from the Company, (B) any acquisition by the Company, (C) any acquisition by any employee benefit plan (or related
trust) sponsored or maintained by the Company or any entity controlled by the Company, or (D) any acquisition pursuant to a transaction which complies with
Subsections (i), (ii) and (iii) of Subsection (c) of this Section 12.03;

 
(b)  A change in the composition of the Board such that the individuals who, as of the Effective Date, constitute the Board (such Board will be

hereinafter referred to as the “Incumbent Board”) cease for any reason to constitute at least a majority of the Board; provided, however, for purposes of
this Section 12.03, that any individual who becomes a member of the Board subsequent to the Effective Date, whose election, or nomination for election by the
Company’s stockholders, was approved by a vote of at least a majority of those individuals who are members of the Board and who were also members of the
Incumbent Board (or deemed to be such pursuant to this proviso) will be considered as though such individual were a member of the Incumbent Board;
but provided further that any such individual whose initial assumption of office occurs as a result of either an actual or threatened election contest (as such
terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act) or other actual or threatened solicitation of proxies or consents by or on
behalf of a Person other than the Board will not be so considered as a member of the Incumbent Board;

 
(c)  Consummation of a reorganization, merger, amalgamation or consolidation, sale or other disposition of all or substantially all of the assets of the

Company, or acquisition by the Company of the assets or stock of another entity (“Corporate Transaction”); excluding, however, such a Corporate
Transaction pursuant to which (i) all or substantially all of the individuals and entities who are the beneficial owners, respectively, of the Outstanding Company
Ordinary Shares and Outstanding Company Voting Securities immediately prior to such Corporate Transaction will beneficially own, directly or indirectly,
more than sixty percent (60%) of, respectively, the outstanding shares of common stock, and the combined voting power of the then outstanding voting
securities entitled to vote generally in the election of directors, as the case may be, of the entity resulting from such Corporate Transaction (including, without
limitation, an entity which as a result of such transaction owns the Company or all or substantially all of the Company’s assets either directly or through one or
more subsidiaries) in substantially the same proportions as their ownership, immediately prior to such Corporate Transaction, of the Outstanding Company
Ordinary Shares and Outstanding Company Voting Securities, as the case may be, (ii) no Person (other than the Company, any employee benefit plan (or
related trust) of the Company or such entity resulting from such Corporate
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Transaction) will beneficially own, directly or indirectly, twenty percent (20%) or more of, respectively, the outstanding shares of common stock of the entity
resulting from such Corporate Transaction or the combined voting power of the outstanding voting securities of such entity entitled to vote generally in the
election of directors except to the extent that such ownership existed prior to the Corporate Transaction, and (iii) individuals who were members of the
Incumbent Board will constitute at least a majority of the members of the board of directors or similar governing body of the entity resulting from such
Corporate Transaction; or

 
(d)  The approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.
 
(e)  Notwithstanding the foregoing, with respect to any Award that is subject to Section 409A of the Code, an event shall not constitute a Change in

Control unless such event constitutes a “change in control event” pursuant to Treasury Regulation 1.409A-3(i)(5)(v), (vi), or (vii).
 

ARTICLE 13
C������� P���������

 
Section 13.01. Notwithstanding anything in the Plan to the contrary and subject to the Jersey Companies Law, the Committee may, in the event of

serious misconduct by a Participant (including, without limitation, any misconduct prejudicial to or in conflict with the Company or any Affiliate, or any
Termination of Service for Cause), or any activity of a Participant in competition with the business of the Company or any Affiliate, (a) cancel any outstanding
Award granted to such Participant, in whole or in part, whether or not vested or deferred, and/or (b) if such conduct or activity occurs within one year following
the exercise or payment of an Award, require such Participant to repay to the Company any gain realized or payment received upon the exercise or payment of
such Award (with such gain or payment valued as of the date of exercise or payment). Such cancellation or repayment obligation will be effective as of the date
specified by the Committee. Any repayment obligation may be satisfied in Ordinary Shares or cash or a combination thereof (based upon the Fair Market Value
on the day of payment), and the Committee may provide for an offset to any future payments owed by the Company or any Affiliate to the Participant if
necessary to satisfy the repayment obligation. The determination of whether a Participant has engaged in a serious breach of conduct or any activity in
competition with the business of the Company or any Affiliate will be made by the Committee in good faith. Notwithstanding the foregoing, this Section 13.01
will have no application following a Change in Control.

 
Section 13.02. Without limiting the generality of Section 13.01, all Awards shall additionally be subject to the forfeiture, clawback, disgorgement and

other provisions set forth in the Company’s clawback policy, as the same shall be in effect from time to time. The Committee shall have full authority to
implement any policies and procedures necessary to comply with Section 10D of the Exchange Act and any related listing standards rules promulgated
thereunder and any other regulatory regimes. Sections 13.01
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and 13.02 shall be applied so as to avoid duplication of recovery (i.e., the recovery of the same incentive compensation more than once under both Sections,
from the same Participant).

 
ARTICLE 14

A�������� ��� T����������
 

The Committee may amend, alter, or discontinue the Plan, any Notice or any Award, prospectively or retroactively, but no amendment, alteration or
discontinuation may impair the rights of a Participant holding any outstanding Award without the Participant’s consent, except such an amendment (x) made to
comply with applicable law, stock exchange rules or accounting rules or (y) to impose any “clawback” or recoupment provisions on any Awards (including any
amounts or benefits arising from such Awards) in accordance with Article 13.

 
No amendment will be made without the approval of the Company’s stockholders to the extent such approval is required by applicable law or stock

exchange rules, or to the extent such amendment increases the number of shares available for delivery under the Plan. Notwithstanding anything to the contrary
in the Plan, the Committee may amend the Plan, or create sub-plans, in such manner as may be necessary or desirable to enable the Plan to achieve its stated
purposes in any jurisdiction in a tax-efficient manner and in compliance with local rules and regulations.

 
The Plan will automatically terminate on the 10-year anniversary of the Effective Date. For the avoidance of doubt, no Award shall be granted under

the Plan after the earliest to occur of (a) the 10-year anniversary of the Effective Date; (b) the maximum number of Shares available for issuance under the Plan
have been issued; or (c) the Committee terminates the Plan in accordance with this Article 14.

 
ARTICLE 15

U������� S����� �� P���
 

It is presently intended that the Plan constitute an “unfunded” plan. The Committee may authorize the creation of trusts or other arrangements to meet
the obligations created under the Plan to deliver Ordinary Shares or make payments; provided, however, that, unless the Committee otherwise determines, the
existence of such trusts or other arrangements is consistent with the “unfunded” status of the Plan.

 
ARTICLE 16

G������ P��� P���������
 

Section 16.01. General Provisions. The Plan will be administered in accordance with the following provisions and any other rule, guideline and
practice determined by the Committee:
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(a)  Each person purchasing or receiving shares pursuant to an Award may be required to represent to and agree with the Company in writing that he or
she is acquiring the shares without a view to the distribution of the shares.

 
(b)  The certificates for shares issued under an Award may include any legend which the Committee deems appropriate to reflect any restrictions on

transfer.
 
(c)  Notwithstanding any other provision of the Plan, any Award, any Notice or any other agreements made pursuant thereto, the Company is not

required to issue or deliver any Ordinary Shares prior to fulfillment of all of the following conditions:
 

(i)  Listing or approval for listing upon notice of issuance, of such shares on the New York Stock Exchange, or such other securities
exchange as may at the time be the principal market for the Ordinary Shares;

 
(ii)  Any registration or other qualification of such shares of the Company under any applicable law or regulation, or the maintaining in

effect of any such registration or other qualification which the Committee deems necessary or advisable; and
 
(iii)  Obtaining any other consent, approval, or permit from any applicable governmental agency which the Committee deems necessary

or advisable.
 

(d)  The Company will not issue fractions of shares. Whenever, under the terms of the Plan, the aggregate number of shares required to be issued to a
Participant at a particular time includes a fractional share, one additional whole share will be issued to the Participant in lieu of and in satisfaction for that
fractional share, unless otherwise provided by the terms of the Plan.

 
(e)  In the case of a grant of an Award to any Eligible Individual of an Affiliate, the Company may, if the Committee so directs, issue or transfer the

Ordinary Shares, if any, covered by the Award to the Affiliate, for such lawful consideration as the Committee may specify, upon the condition or
understanding that the Affiliate will transfer the Ordinary Shares to the Eligible Individual in accordance with the terms of the Award specified by the
Committee pursuant to the provisions of the Plan. All Ordinary Shares underlying Awards that are forfeited or canceled revert to the Company.

 
(f)  No payment pursuant to the Plan shall be taken into account in determining any benefits under any severance, pension, retirement, savings, profit

sharing, group insurance, welfare or other benefit plan of the Company or any Affiliate, except to the extent otherwise expressly provided in writing in such
other plan or an agreement thereunder.

 
Section 16.02. Employment or Other Service. The Plan will not constitute a contract of employment or service, and adoption of the Plan will not

confer upon any employee or service provider any right to continued employment or service, nor will it interfere in any way with the right of the Company or
an Affiliate to terminate at any time the
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employment of any employee or the membership of any director on a board of directors or any consulting arrangement with any Eligible Individual.
 
Section 16.03. Tax Withholding Obligations. No later than the date as of which the Company reasonably believes an amount first becomes subject to

tax withholding with respect to any Award under the Plan, the Participant will pay to the Company, or make arrangements satisfactory to the Company
regarding the payment of, any applicable taxes of any kind required by law to be withheld with respect to such amount. Unless otherwise determined by the
Committee, Ordinary Shares may be withheld to satisfy the Company’s tax withholding obligation with respect to Awards settled in Ordinary Shares, at the
time such Awards become taxable, up to an amount equal to the maximum statutory tax rates (including the employee’s portion of payroll or similar taxes)
prevailing in the jurisdiction(s) applicable to the relevant Participant (determined without regard to whether such maximum rate exceeds the actual taxes that
may ultimately be payable by that Participant), to the extent such withholding would not result in liability classification of such Award (or any portion thereof)
pursuant to FASB ASC Subtopic 718-10, and based on the Fair Market Value of such shares at the time of withholding. The obligations of the Company under
the Plan will be conditional on such payment or arrangements, and the Company and each Affiliate will, to the extent permitted by law, have the right to deduct
any such taxes from any payment otherwise due to the Participant. The Committee may establish such procedures as it deems appropriate, including making
irrevocable elections for the settlement of withholding obligations with Ordinary Shares.

 
Section 16.04. Beneficiaries. The Committee may establish such procedures as it deems appropriate for a Participant to designate a beneficiary to

whom any amounts payable in the event of the Participant’s death are to be paid or by whom any rights of the Participant, after the Participant’s death, may be
exercised.

 
Section 16.05. Governing Law. The Plan and all Awards made and actions taken thereunder will be governed by and construed in accordance with the

laws of the Bailiwick of Jersey, without reference to principles of conflict of laws. Notwithstanding anything herein to the contrary, the Committee may modify
the provisions of the Plan to comply with and account for the tax and accounting rules of the applicable local law so as to maintain the benefit intended to be
provided to such Participant under the Award.

 
Section 16.06. Nontransferability. Awards under the Plan are not transferable except by will or by laws of descent and distribution; provided, that this

Section shall not restrict the transferability of unrestricted cash or Ordinary Shares that were unrestricted when issued or that by their terms have become
unrestricted. All Options and Share Appreciation Rights will be exercisable, subject to the terms of the Plan, only by the Participant, the guardian or legal
representative of the Participant, or any person to whom such Award is transferred pursuant to this paragraph.

 
Section 16.07. Severability. Wherever possible, each provision of the Plan and of each Award and of each Notice will be interpreted in such a manner

as to be effective and valid under applicable law. If any provision of the Plan, any Award or any Notice is
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found to be prohibited by or invalid under applicable law, then (a) such provision will be deemed amended to and to have contained from the outset such
language as will be necessary to accomplish the objectives of the provision as originally written to the fullest extent permitted by law; and (b) all other
provisions of the Plan, such Award or such Notice will remain in full force and effect.

 
Section 16.08. No Strict Construction. No rule of strict construction will be applied against the Company, the Committee or any other person in the

interpretation of the terms of the Plan, any Award, any Notice, any other agreement or any rule or procedure established by the Committee.
 
Section 16.09. Stockholder Rights. Except as otherwise provided herein, no Participant will have dividend, voting or other stockholder rights by

reason of a grant of an Award or a settlement of an Award in cash.
 
Section 16.10. Express Prohibition of Option or Share Appreciation Right Repricing. Without the approval of the Company’s stockholders, the

Committee will not reduce the exercise price of an Option or Share Appreciation Right after the Grant Date or cancel an outstanding Option or Share
Appreciation Right and grant a new Option or Share Appreciation Right with a lower exercise price in substitution therefor (other than, in either case, in
accordance with the adjustment provisions in Section 4.02). Similarly, without the approval of the Company’s stockholders, the Committee will not agree to
make a cash payment in exchange for a Participant’s agreement to cancel an Option or Share Appreciation Right where the exercise price of the applicable
Award is greater than the then current Fair Market Value, or otherwise take any other action that is treated as a “repricing” with respect to such Option or Share
Appreciation Right under generally accepted accounting principles.

 
Section 16.11. Data Privacy. In connection with the Plan, the Company or any Affiliate, as applicable, may need to process personal data (as such

term, “personal information,” “personally identifiable information,” or any other term of comparable intent is defined under applicable laws or regulations, in
each case to the extent applicable) provided by the Participant to, or otherwise obtained by, the Company or any Affiliate, their respective third-party service
providers or others acting on the Company’s or an Affiliate’s behalf. Examples of such personal data may include, without limitation, the Participant’s name,
account information, social security number, tax number and contact information. The Company or any Affiliate may process such personal data for the
performance of the contract with the Participant in connection with the Plan and in its legitimate business interests for all purposes relating to the operation and
performance of the Plan, including but not limited to:

 
(a)  administering and maintaining Participant records;
 
(b)  providing the services described in the Plan;
 
(c)  providing information to future purchasers or merger partners of the Company or any Affiliate, or the business in which such Participant works;

and
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(d)  responding to public authorities, court orders and legal investigations and complying with law, as applicable.
 
The Company or any Affiliate may share the Participant’s personal data with (i) Affiliates, (ii) trustees of any employee benefit trust, (iii) registrars,

(iv) brokers, (v) third-party administrators of the Plan, (vi) third-party service providers acting on the Company’s or any Affiliate’s behalf to provide the
services described above, (vii) future purchasers or merger partners (as described above) or (viii) regulators and others, as required by law or in order to
provide the services described in the Plan.

 
If necessary, the Company or any Affiliate may transfer the Participant’s personal data to any of the parties mentioned above in a country or territory

that may not provide the same protection for the information as the Participant’s home country. Any transfer of the Participant’s personal data to recipients in a
third country will be made subject to appropriate safeguards or applicable derogations provided for, and to the extent required, under applicable law. Further
information on those safeguards or derogations can be obtained through, and other questions regarding this Section 16.11 may be directed to, the contact set
forth in the applicable employee privacy notice or other privacy policy that previously has been made available by the Company or its applicable Affiliate to
the Participant (as applicable, and as updated from time to time by the Company or its applicable Affiliate upon notice to the Participant, the “Employee
Privacy Notice”). The terms set forth in this Section 16.11 are supplementary to the terms set forth in the Employee Privacy Notice (which, among other
things, further describes the Company’s and its Affiliates’ processing activities, and the rights of the Participant, with respect to the Participant’s personal data);
provided that, in the event of any conflict between the terms of this Section 16.11 and the terms of the Employee Privacy Notice, the terms of this Section 16.11
shall govern and control in relation to the processing of such personal data in connection with the Plan.

 
The Company will keep personal data collected in connection with the Plan for as long as necessary to operate the Plan or as necessary to comply with

any legal or regulatory requirements.
 
A Participant has a right to (i) request access to and rectification or erasure of the personal data provided, (ii) request the restriction of the processing

of his or her personal data, (iii) object to the processing of his or her personal data, (iv) receive the personal data provided to the Company and transmit such
data to another party, and (v) lodge a complaint with a supervisory authority.

 
Section 16.12. Sections 409A and 457A of the Code. Awards under the Plan are intended to comply with or be exempt from the requirements of

Sections 409A and 457A of the Code, as applicable, and shall be interpreted and construed consistently with such intent. With respect to Awards subject to
Section 409A or Section 457A of the Code, the provisions of the Plan and any Notice shall be interpreted in a manner that satisfies the requirements of Section
409A or Section 457A of the Code, and the Plan shall be operated accordingly. If any provision of the Plan or any term or condition of any Award would
otherwise frustrate or conflict with the aforementioned intent, the provision, term
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or condition shall be interpreted and deemed amended so as to avoid this conflict. Notwithstanding anything in the Plan to the contrary, if the Board considers a
Participant to be a “specified employee” at the time of such Participant’s “separation from service” (each, as defined in Section 409A of the Code), and any
amount hereunder is “deferred compensation” subject to Section 409A of the Code, any distribution of such amount that otherwise would be made to such
Participant with respect to an Award as a result of such “separation from service” shall not be made until the date that is six months after such “separation from
service,” except to the extent that earlier distribution would not result in such Participant’s incurring interest or additional tax under Section 409A of the Code.
If an Award includes a “series of installment payments” (within the meaning of Section 1.409A-2(b)(2)(iii) of the Treasury Regulations), the Participant’s right
to such series of installment payments shall be treated as a right to a series of separate payments and not as a right to a single payment, and if an Award
includes “dividend equivalents” (within the meaning of Section 1.409A-3(e) of the Treasury Regulations), the Participant’s right to such dividend equivalents
shall be treated separately from the right to other amounts under the Award. Any payment that is deferred compensation subject to Section 409A of the Code
that is conditioned upon a Participant’s execution of a release and that is to be paid during a designated period that begins in one taxable year and ends in a
second taxable year shall be paid in the second taxable year. Notwithstanding the foregoing, the tax treatment of the benefits provided under the Plan or any
Notice is not warranted or guaranteed, and in no event shall the Company or any Affiliate be liable for all or any portion of any taxes, penalties, interest or
other expenses that may be incurred by any Participant on account of non-compliance with Section 409A or Section 457A of the Code.

 
Section 16.13. Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, an automated

system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response, then the paperless
documentation, granting or exercise of Awards by a Participant may be permitted through the use of such an automated system.
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Exhibit 107

 
Calculation of Filing Fee Tables

 
FORM S-8

Registration Statement Under the Securities Act of 1933
 

(Form Type)
 

Arcadium Lithium plc
(Exact Name of Registrant as Specified in its Charter)

 

Table 1: Newly Registered Securities

Security
Type

Security Class
Title

Fee
Calculation

Rule

Amount Registered
(1)

Proposed
Maximum

Offering Price
Per Unit

Maximum Aggregate Offering
Price Fee Rate

Amount of
Registration

Fee (7)

Equity Ordinary
Shares, par
value $1.00

per share
(“Ordinary
Shares”)

457(c) and
457(h)

64,548,000 (2) $6.89 (5) $444,735,720.00 0.0001476 $65,642.99

Equity Ordinary
Shares

457(c) and
457(h) 1,518,531 (3) $6.89 (5) $10,462,678.59 0.0001476 $1,544.29

Equity Ordinary
Shares

457(h) 5,060,774 (4) $6.73 (6) $34,059,009.02 0.0001476 $5,027. 11

Total Offering Amounts  $489,257,407.61  $72,214.39

Total Fee Offsets    --

Net Fee Due    $72,214.39

 
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), the number of ordinary shares (“Ordinary Shares”) of

Arcadium Lithium plc (the “Registrant”) registered hereunder includes an indeterminable number of shares of Ordinary Shares that become issuable by
reason of any share dividend, share split or other similar transaction.

 
(2) Represents Ordinary Shares reserved for issuance under the Arcadium Lithium plc Omnibus Incentive Plan.
 
(3) Represents Ordinary Shares issuable under outstanding restricted stock units (the "Legacy Livent RSU Awards") granted pursuant to the Livent

Corporation Incentive Compensation and Stock Plan (the "Livent Plan") that were assumed by the Registrant in connection with the completion of the of
the transactions contemplated by the transaction agreement (as amended, the "Transaction Agreement), dated as of May 10, 2023, by and between the
Registrant, Livent Corporation, Allkem Limited, Arcadium Lithium Intermediate IRL Limited and Lightning-A Merger Sub, Inc. (such transaction, the
"Merger") and thereupon converted into awards with respect to Ordinary Shares.

 
(4) Represents Ordinary Shares issuable under outstanding stock options (the "Legacy Livent Option Awards") granted pursuant to the Livent Plan that were

assumed by the Registrant in connection with the completion of the Merger and thereupon converted into awards with respect to Ordinary Shares.
 
(5) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities Act based on $6.89, which

is the average of the high and low prices per Ordinary Share on the New York Stock Exchange on January 4, 2024.
 
(6) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act based upon the weighted average per

share exercise price (rounded to nearest cent).
 
(7) Rounded up to the nearest penny.

 

 
 


