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1818 Market Street, Suite 2550, Philadelphia, PA 19103

Dear Shareholder 
 

It is my pleasure to invite you to attend the Company’s 2024 Annual Meeting of Shareholders. The meeting will be held virtually via
live webcast on Thursday, July 25, 2024, at 2:00 p.m. GMT (10:00 a.m. US EDT). The meeting can be accessed by visiting
www.virtualshareholdermeeting.com/ALTM2024, where you will be able to listen to the meeting live, submit questions and vote
online. There will be no physical location for shareholders to attend. The Notice of Annual Meeting and Proxy Statement
accompanying this letter describe the business to be conducted at the meeting.

During the meeting, we will report to you on the Company’s achievements. We welcome this opportunity to have a dialogue with
our shareholders and look forward to your comments and questions.

Your vote is important. Please vote your proxy promptly so your shares can be represented. Please see your proxy card for
specific instructions on how to vote.

  
 

Sincerely,
   

 

  
   

 Peter Coleman
 Chairman of the Board 

 June 7, 2024
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1818 Market Street, Suite 2550, Philadelphia, PA 19103

Notice of Annual 
 Meeting of Shareholders 

 
 

Time and Date:
 Thursday, July 25, 2024 

 2:00 p.m. GMT (10:00 a.m.
US EDT)  

Location:
 The meeting can be accessed by visiting

www.virtualshareholdermeeting.com/ALTM2024.
There will be no physical location for
shareholders to attend.

 

Record Date: 
 Close of business on May 31,

2024. You will have one vote for
each share of Ordinary Shares.

Dear Shareholder:
You are invited to the Annual Meeting of Shareholders of Arcadium Lithium plc. We will hold the meeting virtually via live webcast
at the time and web page noted.

AT THE MEETING, WE WILL ASK YOU TO:

1. Elect twelve directors to terms expiring in 2025.

2. Ratify the appointment of KPMG LLP as our independent registered public accounting firm for 2024.

3. Hold an advisory (non-binding) vote on named executive officer compensation.

4. Hold an advisory (non-binding) vote on the frequency of executive compensation voting (“say-on-pay frequency vote”).

5. Consider and act upon any other business properly brought before the meeting, including to answer any questions
arising from the Shareholders.

The board of directors recommends a vote FOR its nominees for director, votes FOR proposals 2 and 3 and a
vote FOR “one year” as the preferred frequency of future advisory votes to approve named executive officer
compensation.

Your vote is important. To be sure your vote counts and assure a quorum, please vote, sign, date and return the enclosed proxy
card; or follow the instructions on the enclosed proxy card for voting by Internet or by telephone, whether or not you plan to attend
the virtual meeting.

By order of the Board of Directors,

 
Sara Ponessa 

 Vice President, 
 General Counsel and Secretary 

 
June 7, 2024

Important Notice Regarding The Availability of Proxy Materials for the Shareholder Meeting to be Held on July
25, 2024: 

 
The proxy statement and the annual report to security holders are available at www.arcadiumlithium.com.
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I. General Information 
 

On January 4, 2024, Arcadium Lithium plc (the “Company,” “Arcadium” or “we”) completed the merger of equals by which Livent
Corporation, a Delaware corporation (“Livent”), and Allkem Limited, an Australian company limited by shares (“Allkem”), became
wholly owned subsidiaries of the Company. All references herein to periods prior to January 4, 2024 refer to Livent, the Company’s
predecessor. The term shareholder in relation to the Company means a member of the Company (as used in the Company's
Articles of Association).

SOLICITATION OF PROXIES

The Board of Directors (“Board”) of the Company is soliciting proxies for use at the Company’s 2024 Annual Meeting of
Shareholders and any postponements or adjournments of that meeting (the “Annual Meeting”). On or about June 7, 2024, we will
mail to each of our shareholders (other than those who previously requested electronic delivery or previously elected to receive
delivery of a paper copy of the proxy materials) a Notice of Internet Availability of Proxy Materials containing instructions on how to
access and review the proxy materials via the internet and how to submit a proxy electronically using the internet.

AGENDA ITEMS

The agenda for the Annual Meeting is to lay the Company's accounts for the financial year ended 31 December 2023, together with
the auditor's report thereon before the Annual Meeting and to:

1.
 

Elect twelve directors to terms expiring in 2025;

2.
 

Ratify the appointment of KPMG LLP as the Company’s independent registered public accounting firm for 2024;

3.
 

Conduct an advisory (non-binding) vote on named executive officer compensation;

4.
 

Hold an advisory (non-binding) vote on the frequency of executive compensation voting (“say-on-pay frequency vote”);
and

5.
 

Conduct other business properly brought before the meeting, including to answer any questions arising from the
Shareholders.

INSTRUCTIONS FOR THE VIRTUAL ANNUAL MEETING

Our Annual Meeting will be a completely virtual meeting. There will be no physical meeting location. The meeting will only be
conducted via live webcast. We have adopted a virtual format for the Annual Meeting to make participation accessible for
shareholders from any geographic location with internet connectivity. We have worked to offer the same participation opportunities
as would be provided at an in-person meeting while further enhancing the online experience available to all shareholders
regardless of their location.

To participate in the virtual meeting, visit www.virtualshareholdermeeting.com/ALTM2024 and enter the 16-digit control number
included on your Notice of Internet Availability of Proxy Materials, on your proxy card, or on the instructions that accompanied your
proxy materials. You may begin to log into the meeting platform beginning at 1:45 p.m. Greenwich Mean Time (“GMT”) (9:45 a.m.
US EDT) on July 25, 2024. The meeting will begin promptly at 2:00 p.m. GMT (10:00 a.m. US EDT) on July 25, 2024.

Whether or not you participate in the virtual meeting, it is important that your shares be part of the voting process. You may log on
to www.proxyvote.com and enter your 16-digit control number. The virtual meeting platform is fully supported across browsers
(Internet Explorer, Firefox, Chrome, and Safari) and devices (desktops, laptops, tablets, and cell phones) running the most updated
version of applicable software and plugins. Participants should ensure that they have a strong internet connection wherever they
intend to participate in the meeting. Participants should also give themselves plenty of time to log in and ensure that they can hear
streaming audio prior to the start of the meeting.
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The question and answer session at the Annual Meeting will include questions submitted in advance of, and questions submitted
live during, the Annual Meeting. You may submit a question in advance of the meeting at www.proxyvote.com after logging in with
your 16-digit control number. Questions may also be submitted during the Annual Meeting. We will post questions and answers
that were not responded to at the Annual Meeting, if applicable to our Company, on our Investor Relations website shortly after the
meeting.

INFORMATION ABOUT VOTING

Who Can Vote

You can vote at the Annual Meeting if you were a holder of the Company’s ordinary shares, par value of $1.00 per share (“Ordinary
Shares”) or CDIs (as defined below), on the record date. The record date is the close of business on May 31, 2024. You will have
one vote for each share of Ordinary Shares. As of the record date, there were 1,075,210,958 Ordinary Shares outstanding.

How to Vote

You may vote in one of four ways:

 
 

You can vote by signing and
returning the enclosed proxy
card if you have elected to
receive a full set of proxy
materials. This will authorize
and instruct the individuals
named on the card to vote your
shares at the Annual Meeting in
the way you indicate;

 
 

You can vote by
internet prior to the
Annual Meeting;

  

You can vote by
telephone prior to
the Annual Meeting;
or  

 

You can cast your
vote by internet at
the Annual Meeting.

If you hold CDIs, you must obtain a valid CDI Voting Instruction Form (as defined below) from CDN (as defined below) in order to
vote. Please see “Holders of Chess Depositary Interests – Special Voting Instructions” below for further instructions.

Use of Proxies

We plan to vote signed and returned proxies without specific instructions FOR the Board nominees for director, FOR Proposals 2
and 3, and a vote FOR “one year” as the preferred frequency of future advisory votes to approve named executive officer
compensation, and in the discretion of the proxy holders as to any other matters that may properly come before the Annual
Meeting.

Quorum Requirement

We need a quorum of shareholders to hold a valid Annual Meeting. A quorum will be present if the holders of at least a majority of
the outstanding Ordinary Shares entitled to vote at the meeting either attend the Annual Meeting virtually or are represented by
proxy at the Annual Meeting. Abstentions and broker non-votes (described below) are counted as present for the purpose of
establishing a quorum. Shareholders who attend the Annual Meeting by following the instructions above under “How to Vote” will
be considered to be attending the meeting “in person.”

Vote Required For Action

Directors are elected by a majority of the votes cast in an uncontested election. Because the number of nominees properly
nominated for the Annual Meeting is the same as the number of directors to be elected at the Annual Meeting, the election of
directors is an uncontested election. As a result, any nominee who receives a majority of the votes cast with respect to his or her
election at the Annual Meeting will be elected to the Board (or re-elected, in the case of any nominee who is an incumbent
director). Under our Articles of Association, if an incumbent nominee fails to receive the required number of votes for re-election,
within ninety (90) days after certification of the election results, the Nominating and Corporate Governance Committee of the Board
will recommend to the Board whether to accept or reject the resignation or whether other action should be taken and the Board will
act on the Nominating and Corporate Governance Committee’s recommendation. Under our Articles of Association, incumbent
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nominees have tendered a contingent resignation which would become effective if (i) the nominee does not receive a majority of
the votes cast with respect to his or her election at the Annual Meeting and (ii) the Board accepts such resignation. Adoption of
Proposals 2, 3 (which is non-binding) and 4 (which is non-binding) require the affirmative vote of the majority of votes cast at the
meeting.

Abstentions or Lack of Instructions to Banks or Brokers

With respect to Proposals 1 through 4, abstentions will not be counted as votes cast, and thus will have no effect on the
Proposals 1 through 4.

A broker non-vote occurs when a bank, broker or other nominee holding shares on behalf of a shareholder does not receive
voting instructions from the beneficial owner with respect to a non-routine matter to be voted on at the Annual Meeting by a
specified date before the Annual Meeting. Banks, brokers and other nominees may vote undirected shares on matters deemed
routine in accordance with New York Stock Exchange (“NYSE”) rules, but they may not vote undirected shares on matters deemed
non-routine in accordance with such rules. For this purpose, only the ratification of the appointment of the independent registered
public accounting firm is considered a routine matter.

In the event of a broker non-vote in the election of directors, the non-binding advisory vote regarding named executive officer
compensation or the non-binding advisory vote regarding the preferred frequency of future advisory votes to approve named
executive officer compensation at the Annual Meeting, the broker non-vote will not have any effect on the outcome inasmuch as
broker non-votes are not counted as votes cast or as shares present and entitled to be voted with respect to any matter on which
the broker has expressly not voted.

Holders of Chess Depositary Interests – Special Voting Instructions

Arcadium would like to remind CDI holders of the particular requirements and restrictions that their votes will be subject to.

A CDI is a CHESS Depositary Interest (“CDI”) traded on the Australian Securities Exchange (“ASX”) and represents an
uncertificated unit of beneficial ownership in the shares of the Company. CDI holders do not actually own direct legal title to shares,
which is held for and on behalf of CDI holders by CHESS Depositary Nominees Pty Limited (“CDN”), a wholly owned subsidiary of
ASX Limited. CDN is authorized by its Australian Financial Services Licence to operate custodial and depositary services, other
than investor directed portfolio services, to wholesale and retail clients. This structure exists because the Company is listed on the
NYSE with a right to have its securities traded on the ASX by way of CDIs.

CDN or its custodian is considered the holder of record for purposes of voting at our Annual Meeting. As the beneficial owner, you
have the right to direct CDN on how to vote the shares in your account. As a beneficial owner, you are invited to attend the Annual
Meeting. As CDIs are technically rights to Ordinary Shares held on behalf of CDI holders by CDN, CDI holders need to provide
confirmation of their voting intentions to CDN before the Annual Meeting. CDN will then exercise the votes on behalf of CDI
holders.

In order to have votes cast at the Annual Meeting on their behalf, CDI holders must complete, sign and return the enclosed CDI
voting instruction form (the “CDI Voting Instruction Form”) to Computershare Investor Services Pty Limited (“Computershare”), the
CDI registry in Australia, in accordance with the instructions below. You will have one (1) vote for one (1) CDI.

CDN is required to follow the voting instructions properly received from CDI holders. If a CDI holder holds its interest in CDIs
through a broker, dealer or other intermediary, it will need to follow the instructions of its intermediary.

CDI Voting Instruction Forms may be lodged in one of the following ways:

Online  Online at www.investorvote.com.au. To use the online lodgment facility, CDI holders will need their holder number
(Securityholder Reference Number (SRN) or Holder Identification Number (HIN)) as shown on the front of the CDI Voting
Instruction Form.

By Post Computershare Investor Services Pty Limited, GPO Box 242, Melbourne, Victoria 3001.

By fax 1800 783 447 within Australia or +61 3 9473 255 outside Australia.
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Completed CDI Voting Instruction Forms must be provided to Computershare no later than 12:00 a.m. AEST on Monday, July 22,
2024 (2:00 p.m. GMT on Sunday, July 21, 2024) or four (4) full business days before any adjourned or postponed Annual Meeting,
in accordance with the instructions on that form. The CDI voting deadline is two (2) business days prior to the date that proxies are
due, so that CDN has sufficient time to vote the Ordinary Shares underlying the applicable CDIs.

Revoking a Proxy

You may revoke your proxy at any time before it is exercised. You can revoke a proxy by:

• Sending a written notice to the Corporate Secretary of Arcadium at Arcadium Lithium plc, 1818 Market Street, Suite 2550,
Philadelphia, PA 19103;

• Delivering a properly executed, later-dated proxy; or

• Attending the Annual Meeting and voting by internet, provided that you comply with the conditions set forth in the section
of this proxy statement above entitled “How to Vote.”

CDI holders that wish to change their vote must, no later than the due date for lodgment of CDI Voting Instruction Forms above,
contact Computershare to arrange to change their vote.
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II. The Proposals to be Voted on
 

PROPOSAL 1:

Election of Directors
 

NOMINEES FOR DIRECTOR

The Board consists of twelve directors. All directors serve for a term ending at the next annual general meeting of shareholders
following their appointment or the annual general meeting of shareholders at which they were elected, as applicable, and until their
successors are elected and qualified, or until their earlier death, resignation, disqualification or removal. Vacancies on the Board
are filled by a majority of the directors then in office, even though fewer than a quorum, or by a sole remaining director. Any director
elected to fill a vacancy will hold office until the next annual general meeting of shareholders following his or her appointment.

The Board currently consists of twelve directors: our President and Chief Executive Officer, Paul W. Graves, and eleven directors
who are “independent” under the listing standards of the NYSE. The independent directors are Michael F. Barry, Peter Coleman,
Alan Fitzpatrick, Florencia Heredia, Leanne Heywood, Christina Lampe-Önnerud, Pablo Marcet, Steven T. Merkt, Fernando Oris de
Roa, Robert C. Pallash and John Turner. Under our Articles of Association, our directors will be elected annually by a majority of
votes cast in uncontested elections. As discussed under “Information about the Board of Directors and Corporate Governance—
Committees and Independence of Directors” below, our Nominating and Corporate Governance Committee is responsible for
recommending to our Board, for its approval, the director nominees to be presented for shareholder approval at each annual
meeting.

Each of the twelve director nominees (the “Director Nominees”) listed below is currently a director of the Company and has agreed
to stand for election. If elected, each director’s next term will expire at the 2025 annual meeting of shareholders. Information about
the nominees is contained in the section of this proxy statement entitled “Board of Directors.”

The Board expects that each of the Director Nominees will be able and willing to serve as directors. If any nominee becomes
unavailable, the proxies may be voted for another person nominated by the Board to fill the vacancy, or the size of the Board may
be reduced.

The Board of Directors recommends a vote FOR the election of Paul W. Graves, Michael F. Barry, Peter
Coleman, Alan Fitzpatrick, Florencia Heredia, Leanne Heywood, Christina Lampe-Önnerud, Pablo Marcet,
Steven T. Merkt, Fernando Oris De Roa, Robert C. Pallash and John Turner to the Board of Directors as
described above.
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PROPOSAL 2:

Ratification of Appointment of
Independent Registered
Accounting Firm

 
The Audit Committee of the Board of Directors is directly responsible for the appointment, compensation, retention and oversight of
the independent external audit firm retained to audit the Company’s financial statements. The Audit Committee has approved
KPMG LLP (“KPMG”) continuing to serve as the Company’s independent registered public accounting firm for 2024.

The Audit Committee periodically reviews the performance of the independent external audit firm. In conjunction with the mandated
rotation of KPMG’s lead engagement partner, the Audit Committee and its chairperson also evaluate and approve the selection of
KPMG’s new lead engagement partner.

The Audit Committee is responsible for the audit fee negotiations associated with the Company’s retention of KPMG. For the fiscal
years 2022 and 2023, KPMG’s fees, all of which were approved by the Audit Committee, are included in the table below.

(IN THOUSANDS) 2023 2022

Audit Fees(1) $5,835 $3,232

Audit Related Fees(2) 185 29

Tax Fees(3) 137 200

All Other Fees(4) 0 0

TOTAL $6,157 $3,461

(1)
 

Fees for professional services performed by KPMG for the integrated audit of the Company’s annual consolidated financial statements included in the Company’s
Form 10-K filing and quarterly reviews of the financial statements included in the Company’s Reports on Form 10-Q filings. The amount also includes other
services that are normally provided by KPMG in connection with statutory and regulatory filings. The fiscal year 2023 fees also include registration statement
review and integration procedures related to the merger of equals transaction between Livent and Allkem.

(2)
 

Fees for services performed by KPMG that include audit related services in connection with attestations by KPMG that are required by statute, regulation, or
contractual requirements.

(3)
 

Fees for professional services performed by KPMG with respect to tax compliance reviews.

(4)
 

Fees for other permissible work performed by KPMG that do not fall within the categories set forth above.

PRE-APPROVAL OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM SERVICES

The Audit Committee has adopted a Pre-Approval Policy with respect to audit and non-audit services performed by its independent
registered public accounting firm. The following is a summary of the Pre-Approval Policy.

Prior to the commencement of services for a given year, the Audit Committee grants pre-approval of expected services and
estimated fees, as presented by the independent registered public accounting firm. The independent registered public accounting
firm routinely updates the Audit Committee during the year in which the services are performed as to the actual services provided
and related fees pursuant to the Pre-Approval Policy.

Unexpected services or services for which the fees to be incurred would exceed pre-approved amounts, require specific approval
before the services may be rendered. Requests or applications to provide such services that require specific approval by the Audit
Committee are submitted to the Chair of the Audit Committee by both the Company’s Chief Financial Officer and the independent
registered public accounting firm.
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The request or application includes a statement as to whether, in the view of both the independent registered public accounting firm
and the Chief Financial Officer, such request or application is consistent with the rules of the Securities and Exchange
Commission (“SEC”) regarding auditor independence. Authority to grant approval for such services is delegated to the Chair of the
Audit Committee subject to a $100,000 limit for each request, and limited to $500,000 in the aggregate per year, provided that any
such approval is then reviewed by the full Audit Committee at the next regularly scheduled meeting.

The Audit Committee has determined that the independence of KPMG has not been adversely impacted as a result of the non-
audit services performed by such accounting firm.

We expect a representative of KPMG to attend the Annual Meeting. The representative will have an opportunity to make a
statement if he or she desires and also will be available to respond to appropriate questions.

The Board of Directors recommends a vote FOR ratification of the appointment of KPMG LLP as the company’s
independent registered public accounting firm for 2024.
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PROPOSAL 3:

Advisory (Non-Binding) Vote on
Named Executive Officer
Compensation 

 
In accordance with the requirements of Section 14A of the Securities Exchange Act of 1934 (the “Exchange Act”) and the related
rules of the SEC, our Board is submitting a proposal providing our shareholders the opportunity to cast a non-binding advisory vote
on the executive compensation paid to the Company’s named executive officers (“named executive officers” or “NEOs”) as
disclosed pursuant to Item 402 of Regulation S-K. As described under “Executive Compensation—Compensation Discussion and
Analysis” below, in accordance with SEC rules, this proxy statement describes the philosophy, objectives, process, components
and additional aspects of the 2023 executive compensation program of Livent, our predecessor SEC-registered issuer. Because
the Livent-Allkem merger was completed after December 31, 2023, this proxy does not describe any of the compensation
arrangements for the Company or the Company’s executive officers.

This advisory vote on named executive officer compensation is non-binding on the Board, will not overrule any decision by the
Board and does not compel the Board to take any action. However, the Board and the Compensation Committee of the Board (the
“Compensation Committee”) may consider the outcome of the vote when considering future executive compensation decisions.
Specifically, to the extent there is any significant vote against the named executive officer compensation as disclosed in this proxy
statement, the Board will consider our shareholders’ concerns and the Compensation Committee will evaluate whether any actions
are necessary to address those concerns.

The Board and the Compensation Committee believe that Livent’s executive compensation programs and policies and the
compensation decisions described in this proxy statement (i) supported Livent’s business objectives, (ii) linked the interests of the
executive officers and shareholders, (iii) aligned NEO pay with individual and Livent’s performance, without encouraging excessive
risk-taking that could have a material adverse effect on Livent, (iv) provided NEOs with a competitive level of compensation, and
(v) promoted retention of the NEOs and other senior leaders.

Our shareholders are being asked to approve, on an advisory basis, the frequency with which we hold advisory votes to approve
the compensation of our NEOs (see Proposal 4). As described in more detail in Proposal 4, the Board is recommending a vote for
holding advisory votes to approve the compensation of our NEOs every year. Accordingly, the Board intends to hold the next
advisory vote to approve our executive compensation program at the 2025 annual meeting of shareholders, unless the Board
modifies its policy on the frequency of holding such advisory votes including in response to shareholders’ votes on Proposal 4.

For the reasons discussed above (and further amplified in the compensation disclosures made in this proxy statement), the Board
recommends that shareholders vote in favor of the following resolution:

RESOLVED that the shareholders approve, on an advisory basis, the compensation of the Company’s named executive officers,
as disclosed pursuant to the compensation disclosure rules of the Securities and Exchange Commission (which disclosure includes
the Compensation Discussion and Analysis, the Summary Compensation Table and other related tabular and narrative disclosures
set forth in this proxy statement).

The Board of Directors recommends a vote FOR the above resolution.
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PROPOSAL 4:

Advisory (Non-Binding) Vote on the
Frequency of Executive Compensation
Voting (“Say-on-Pay Frequency Vote”)

 
In accordance with the requirements of the Exchange Act and the related rules of the SEC, our shareholders have the opportunity
to indicate, on an advisory basis, how frequently we should seek an advisory vote on the compensation of our named executive
officers, as disclosed pursuant to the SEC’s compensation disclosure rules. Shareholders may vote for a frequency of every one,
two or three calendar years, or may abstain.

Our Board will take into consideration the outcome of this vote in making a determination about the frequency of future executive
compensation advisory votes. However, because this vote is advisory and non-binding, our Board may decide that it is in the best
interests of our shareholders and the Company to hold the advisory vote to approve executive compensation more or less
frequently. In the future, we will propose an advisory vote on the frequency of the executive compensation advisory vote at least
once every six calendar years.

After careful consideration, our Board believes that the executive compensation advisory vote should be held annually, and
therefore our Board recommends that you vote for a frequency of “one year” for future executive compensation advisory votes. The
Board believes that an annual executive compensation advisory vote will facilitate more direct shareholder input about executive
compensation. An annual executive compensation advisory vote is consistent with our policy of reviewing our compensation
program annually, as well as seeking frequent input from our shareholders on corporate governance and executive compensation
matters.

The Board of Directors recommends a vote FOR one year as the preferred frequency of future shareholder
advisory votes on the compensation of our named executive officers.
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III. Board of Directors 
 

DIRECTOR QUALIFICATIONS

Directors are selected based on integrity, successful business experience, stature in their own fields of endeavor and diversity of
perspectives they bring to the Board. Desired attributes of all directors include (i) ability to reach thoughtful, independent and
logical judgments on difficult and complex issues; (ii) demonstrated leadership; (iii) knowledge, experience and skills in areas
relevant to the Company’s lines of business; (iv) objectivity; and (v) willingness and ability to cooperate and engage with other
members of the Board openly and constructively. Directors must also be able to view the issues the Company faces from the
shareholders’ perspective and be committed to representing the long-term interests of our shareholders. We also require that our
directors be able to commit the time necessary to ensure the diligent performance of their duties. Our Corporate Governance
Guidelines require that a majority of directors must be ‘independent’ within the meaning of the Sarbanes Oxley Act and
NYSE listing standards.

Further, pursuant to our Corporate Governance Guidelines, it is the policy of the Board that the total number of public company
boards on which an independent director may serve is limited to four, including the Board. In addition, the total number of
public company boards on which a director who is the chief executive officer (“CEO”) or the named executive officer of a
public company, including the CEO, may serve is limited to two, including the Board. A director must notify the Chair of the
Nominating and Corporate Governance Committee prior to accepting any invitation to serve on another public company board or
not-for-profit/tax-exempt board or with a government or advisory group that is expected to require significant commitments of time,
in order for the Company to confirm the absence of any actual or potential conflict of interest.

BOARD REFRESHMENT AND DIVERSITY

A continuing priority of the Board is ensuring the Board is composed of directors who bring diverse perspectives and viewpoints
and have a variety of skills, experiences and backgrounds to enable the Board to effectively fulfill its governance responsibilities
and represent the long-term interests of its shareholders. The Nominating and Corporate Governance Committee and the Board
regularly monitor the composition of the Board and evaluate the key qualifications, skills and attributes required in order to
effectively refresh the Board with engaged and dynamic leaders with proven business track records who will bring fresh
perspectives to the Board while maintaining the productive working dynamics and collegiality of the Board. The Nominating and
Corporate Governance Committee and the Board are focused on identifying individuals whose characteristics will enable them to
make meaningful contributions to the shaping of our business strategy. In addition, to support board refreshment and the
maintenance of an appropriate balance of tenure, experience and perspectives, the Board maintains a mandatory retirement policy
as described below in the section entitled “Retirement/Resignation Policy for Directors.”

As part of its consideration of director nominations and director succession, the Nominating and Corporate Governance Committee
periodically reviews the appropriate skills and characteristics required of Board members such as integrity, successful business
experience, stature in their own fields of endeavor, diversity of perspectives, recognized experience in Arcadium’s lines of
business, and leadership in areas such as government service, academia, finance and international trade. We aim for a substantial
representation of the independent Board members to be active or retired senior executives. A range in the age of Board members
is also targeted to allow staggered retirement and replacement of desired skills on a planned basis with appropriate continuity. The
Board is mindful that director tenure is an important consideration in evaluating Board composition. The average tenure of the
director nominees is approximately six (6) months, not taking into consideration each director’s past service with Livent or Allkem,
respectively. Each director was appointed to the Board on January 4, 2024 at the closing of the merger of equals transaction
between Livent and Allkem forming the Company.

Additionally, due to the global and complex nature of our business, we believe that maintaining a diverse Board membership with
varying backgrounds, skills, expertise and other differentiating personal characteristics enhances the quality and diversity of
thought in the Board’s deliberations and enables the Board to better represent all of the Company’s constituents. In seeking
candidates who possess diversity of experience, background and perspective, the Nominating and Corporate Governance
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Committee casts a wide net and considers candidates from diverse backgrounds based on race, ethnicity, national origin, gender,
industry experience, type of position held, and other corporate board experience. In addition to reviewing a candidate’s background
and accomplishments, candidates are evaluated in the context of the current composition of the Board and the evolving needs of
the Company.

The current Board composition is the result of the merger between Livent and Allkem, where six directors from each predecessor
company are being represented on the Board. We believe that the current structure of the Board is important to the Company’s
success as a newly-formed entity. As the Company transforms, we expect that the Board will also evolve, and in the coming years
the Board will reflect the overall size, skills, qualification, background and experience, as well as diversity, that is supportive of our
growth.

The Nominating and Corporate Governance Committee is actively engaged in evaluating its board composition, including director
retirements that are expected to occur as a result of the Company’s governance policies in the next few years, and as needed,
search for additional director candidates consistent with the Board’s focus on diversity. The Board is committed to increasing the
percentage of women represented on the Board and believes that it will achieve a Board composition of at least 30% gender
diverse directors within two years.
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The table below provides certain highlights of key skills and competencies and diversity characteristics of our Board:

Arcadium Lithium plc – 2024 Nominees 
 

Key Skills/ 
 Competencies

Michael F.
Barry

Peter 
 Coleman

Alan 
 Fitzpatrick

Paul
W. 

 Graves
Florencia
Heredia

Leanne 
 Heywood

Christina
Lampe-

 Önnerud
Pablo 

 Marcet

Steven
T. 

 Merkt

Fernando 
 Oris de

Roa
Robert 

 Pallash
John 

 Turner

Senior Management 
 (C-suite) Experience 
 current or past

Global Business /
International Experience 

 managed multinational/global
business and/or extensive
foreign dealings

Mining and Resources
Experience 

 works (current or past) for a
business involved in mineral
resources exploration, mining,
project development or
operations, or has served as
director

Industry Experience 
 works (current or past) for a

business involved in the lithium
end market, batteries, or EV
supply chain, or has served as
director

Sustainability/ESG
Experience 

 experience on sustainability
issues or managed
organization with significant
environmental, health or safety
issues

Human Capital/Talent
Management Experience 

 managed large organization or
HR function

Corporate Strategy/M&A
Experience 

 managed corporate strategy or
significant M&A transactions

NYSE Public Company
Governance Experience 

 experience as officer or director
of NYSE public company

Risk Oversight (or Risk
Management) 

 experience overseeing complex
risk management matters

Innovation Experience 
 experience managing

innovation, R&D, or information
technology
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Arcadium Lithium plc – 2024 Nominees 
 

Key Skills/ 
 Competencies

Michael F.
Barry

Peter 
 Coleman

Alan 
 Fitzpatrick

Paul W.
Graves

Florencia
Heredia

Leanne 
 Heywood

Christina
Lampe-

 Önnerud
Pablo 

 Marcet

Steven
T. 

 Merkt

Fernando 
 Oris de

Roa
Robert 

 Pallash
John 

 Turner

Accounting or Financial
Expertise 

 meets SEC audit committee
financial expert(1) standard or
current/former CPA

Diversity

Gender (Female, Male) M M M M F F F M M M M M

Race (Hispanic, White) W W W W H W W H W H W W

National Origin U.S. Australia Australia U.K. Argentina Australia Sweden Argentina U.S. Argentina Great 
 Britain Canada

1.
 

An “audit committee financial expert” is a person who has the following attributes: (i) an understanding of U.S. Generally Accepted Accounting Principles (“GAAP”)
and financial statements; (ii) the ability to assess the general application of such principles in connection with the accounting for estimates, accruals and reserves;
(iii) experience preparing, auditing, analyzing or evaluating financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of issues that can reasonably be expected to be raised by the registrant’s financial statements, or experience
actively supervising one or more persons engaged in such activities; (iv) an understanding of internal controls and procedures for financial reporting; and (v) an
understanding of audit committee functions. A person must have acquired such attributes through one of more of the following: (i) education and experience as a
principal financial officer, principal accounting officer, controller, public accountant or auditor or experience in one or more positions that involve the performance of
similar functions; (ii) experience actively supervising a principal financial officer, principal accounting officer, controller, public accountant, auditor or person
performing similar functions; (iii) experience overseeing or assessing the performance of companies or public accountants with respect to the preparation, auditing
or evaluation of financial statements; or (iv) other relevant experience.

Additionally, the professional experience, qualifications, skills and expertise of each director is set forth below.

NOMINEES FOR DIRECTOR

Michael F. 
 Barry

 Principal Occupation 
 

Former Chief Executive
Officer and President of
Quaker Chemical 

 Corporation d/b/a Quaker
Houghton (“Quaker”) and
Chairman of the Board of
Quaker since 2009 

 

Age: 66 | Director since: 2024
 Mr. Michael F. Barry, age 66, previously served as a director of Livent from 2018 to 2024.

Mr. Barry held various leadership and executive positions of increasing responsibility after
joining Quaker, a NYSE-listed industrial process fluids company, in 1998, including, in addition
to his role as Chief Executive Officer and President from October 2008 to November 2021,
Senior Vice President and Managing Director—North America from January 2006 to
October 2008; Senior Vice President and Global Industry Leader—Metalworking and Coatings
from July to December 2005; Vice President and Global Industry Leader—Industrial
Metalworking and Coatings from January 2004 to June 2005; and Vice President and Chief
Financial Officer from 1998 to August 2004.

Qualifications
 Mr. Barry brings significant business experience from his senior executive positions in the

global chemical industry, as well as valuable experience as a director of other public
companies, to the Board of Directors.

Mr. Barry was also a member of the board of directors of Rogers Corporation, a NYSE
listed specialty materials and components company, from which he retired in
May 2020. Mr. Barry also served on the Board of Trustees of Drexel University.
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Peter 
 Coleman 

Principal Occupation 
 

Chairman, Board of 
 Directors

Age: 64 | Director since: 2024
 Mr. Peter Coleman, age 64, is the former Chair of the Allkem board of directors and served on

the board from 2022 to 2024. Mr. Coleman is also the former Chief Executive Officer and
Managing Director of Woodside Energy Group Limited (Australia’s largest independent gas
producer) having served in that role from 2011 until his retirement in June 2021. Prior to joining
Woodside, Mr. Coleman spent 27 years with the ExxonMobil group in a variety of roles,
including Vice President—Asia Pacific from 2010 to 2011 and Vice President—Americas from
2008 to 2010. Since 2012, Mr. Coleman has been an adjunct professor of corporate strategy at
the University of Western Australia Business School. He is the recipient of an Alumni Lifetime
Achievement Award from Monash University and a Fellowship from the Australian Academy of
Technological Sciences and Engineering. 

   
 Mr. Coleman has been awarded Honorary Doctoral degrees in Law and Engineering from

Monash and Curtin Universities, respectively and was awarded the Heungin Medal for
Diplomatic Service by the Republic of South Korea. Mr. Coleman holds a Bachelor of
Engineering (Civil and Computing) and an MBA.

Qualifications 
 Mr. Coleman is an experienced executive who brings a wealth of corporate knowledge from the

global energy sector to the Board of Directors.

Mr. Coleman has been a director of Schlumberger N.V. (Schlumberger Limited)
(a NYSE listed oilfield services company) since 2021, is a member of the Singapore
Energy International Advisory Panel and has chaired the Australia Korea Foundation
since 2016.

Alan 
 Fitzpatrick

 Principal Occupation 
 

Consultant and Owner 
 of Alan Fitzpatrick 

 Consulting since 2013

Age: 74  | Director since: 2024
 Mr. Alan Fitzpatrick, age 74, previously served as a director of Allkem from 2021 to 2024.

Throughout his career, Mr. Fitzpatrick has held senior positions with BHP Group Limited
(a public Australian multinational mining and metals company), Gold Fields Limited (a public
South African gold mining company), Newmont Corporation (a public American gold mining
company) and Bechtel Corporation (an engineering, construction and project management
company).

Qualifications 
 Mr. Fitzpatrick brings a wide range of knowledge and significant experience in the technical

mining industry to the Board of Directors.

Mr. Fitzpatrick previously served as a director of Galaxy Resources Limited (“Galaxy”)
from 2019 until the merger of equals transaction between Orocobre Limited
(“Orocobre”) and Galaxy, pursuant to an Australian members’ scheme of
arrangement, which was implemented on August 25, 2021, that led to the formation of
Allkem (the “Galaxy/Orocobre Merger”).

 
 
 
 

Arcadium Lithium plc  14  2024 Proxy Statement
 



TABLE OF CONTENTS

Paul W. 
 Graves 
 Principal Occupation 

 
President and Chief 

 Executive Officer of 
 the Company

Age: 53  | Director since: 2024
 Mr. Paul W. Graves, age 53, previously served as the President and Chief Executive Officer

and as a director of Livent from 2018 to 2024. Before joining Livent, Mr. Graves served as
Executive Vice President and Chief Financial Officer of FMC Corporation (“FMC”) from 2012 to
2018. Mr. Graves previously served as a managing director and partner in the Investment
Banking Division at Goldman Sachs Group in Hong Kong and was the co-head of Natural
Resources for Asia (excluding Japan). In that capacity, he was responsible for managing
Goldman Sachs Group’s Pan-Asian Natural Resources Investment Banking business.
Mr. Graves also served as Global Head of Chemical Investment Banking for Goldman Sachs,
which he joined in 2000. Mr. Graves previously held finance and auditing roles of increasing
responsibility at Ernst & Young, British Sky Broadcasting Group, ING Barings and J. Henry
Schroder & Co.

Qualifications 
 Mr. Graves’s in-depth knowledge of the lithium business, his experience as FMC’s Chief

Financial Officer and his financial expertise enables him to offer valuable insights to the Board
of Directors.

Mr. Graves was a member of the board of directors of Lydall, Inc., a global provider of
specialty filtration and advanced materials solutions, from April 2021 until
October 2021. Mr. Graves previously served on the board of directors of the Farmers
Business Network, a private independent agricultural tech and commerce platform,
from April 2022 to October 2023 and the board of directors of Nemaska Lithium, a fully
integrated lithium hydroxide development project located in Québec, Canada in which
the Company owns an indirect interest of 50%, from February 2020 to February 2024.

Florencia
Heredia 

 Principal Occupation 
 

Senior partner of Allende & 
 Brea since 2017

Age: 57  | Director since: 2024
 Ms. Florencia Heredia, age 57, previously served as a director of Allkem from 2021 to 2024.

Ms. Heredia is currently a senior partner of Allende & Brea, an Argentine law firm, where she
currently heads the energy and natural resources practice and co-heads the ESG and
sustainability practice. Ms. Heredia has a long-standing experience of 31 years in the mining
industry. Ms. Heredia regularly teaches courses in mining and environmental law topics at the
Universidad Catolico de Cuyo, the Universidad Catolica Argentina and as guest lecturer at
Dundee University. For the past 20 years, Ms. Heredia has been repeatedly cited as a leading
practitioner in Natural Resources law by, among others, Chambers & Partners, Who’s Who
Legal and Legal 500 including being named “Mining Lawyer of the Year” in 2013, 2015, 2016,
2018, 2019, 2020 and 2021.

Qualifications 
 Ms. Heredia brings extensive experience advising financial institutions and companies in

complex mining transactions to the Board of Directors.

Ms. Heredia previously served as a director of Galaxy from 2018 until the
Galaxy/Orocobre Merger. Ms. Heredia serves as Chair of SEERIL (Section of Energy,
Environment, Natural Resources and Infrastructure Law) of the International Bar
Association, has been a Trustee and Secretary of the Board to the Foundation of
Natural Resources and Energy Law (former Rocky Mountain Mineral Law Foundation)
and is a member of the International Affairs Committee of PDAC (Prospectors and
Developers Association of Canada), the Argentinean-Canadian Chamber of Commerce
and the Board of the Argentinean-British Chamber of Commerce, the Executive
Committee of the International Women Forum (Argentinean Chapter) and the
Academic Board of RADHEM in Argentina. She has also been a member of the
Advisory Board to the Law School of Universidad Torcuato di Tella in Argentina
since 2018.
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Leanne 
 Heywood 

 Principal Occupation 
 

Former senior position at 
 Rio Tinto Group

Age: 59 | Director since: 2024 
 Ms. Leanne Heywood OAM (Order of Australia Medal), age 59, previously served as a

director of Allkem from 2016 to 2024. Ms. Heywood previously held a senior position at Rio
Tinto Group, from 2005 to 2015. Ms. Heywood’s experience includes strategic marketing,
business finance (as Fellow of CPA Australia) and compliance and she has led organizational
restructurings, dispositions and acquisitions. Additionally, Ms. Heywood has deep experience
in international customer relationship management, stakeholder management (including with
respect to governments and investment partners) and executive leadership in Asia, the
Americas and Europe.

Qualifications 
 Ms. Heywood is an experienced board member who brings significant corporate, financial and

compliance experience in the mining sector to the Board of Directors.

Since 2019, Ms. Heywood has been a director of two companies listed only in
Australia that are not U.S. public companies: Midway Limited (a company processing
and exporting woodfibre) and Quickstep Holdings Limited (a company developing and
manufacturing defense technology) (“Quickstep”).* Ms. Heywood is also a director of
Metals Acquisition Limited, a public Jersey company. She previously served as a
director of Orocobre Limited until 2021 and as a director of Symbio Holdings Limited
until February 2024.

*
 

Ms. Heywood has announced her intention to resign from the board of directors of Quickstep effective July 1, 2024.

Christina 
 Lampe-

 Önnerud 
 Principal Occupation 

 
Founder, Chairperson and
Chief Executive Officer of
Cadenza Innovation, Inc.
since 2012

Age: 57 |  Director since: 2024
 Dr. Christina Lampe-Önnerud, age 57, previously served as a director of Livent from 2020 to

2024. Dr. Lampe-Önnerud is an internationally recognized expert on lithium-ion batteries for
EVs and energy storage. She currently serves as Founder, Chairperson and Chief Executive
Officer of Cadenza Innovation, Inc., a private lithium-ion battery technology provider, having
served in those positions since 2012. She previously founded Boston-Power, Inc., a private
global lithium-ion battery manufacturer (“Boston-Power”), where she served as Chairperson
and Chief Executive Officer. She has also held a senior executive position at hedge fund firm
Bridgewater Associates, LP and served as director and partner in the Technology and
Innovation Practice at innovation and management consulting firm, Arthur D. Little, Inc.
Dr. Lampe-Önnerud also serves as Co-Chair of Li-Bridge, a U.S. Department of Energy
initiative to accelerate the development of a robust and secure supply chain for lithium-based
batteries.

Qualifications
 Renowned for her pioneering work in developing and commercializing lithium-ion batteries,

Dr. Lampe-Önnerud holds more than 80 patents. She is a two-time World Economic Forum
Technology Pioneer winner, an organization for which she co-chaired its Global Futures
Council on Energy Technologies. She has served as an advisor to the United Nations, is a
member of Sweden’s Royal Academy of Engineering Sciences and serves on MIT’s Visiting
Committee for the Chemistry Department. Dr. Lampe-Önnerud’s lithium-ion battery industry
experience and her executive positions at technology-based businesses makes her a
significant contributor to the Board of Directors.

In addition to her role as Chairperson for Cadenza Innovation’s board of directors,
Dr. Lampe-Önnerud serves on the board of directors of ON Semiconductor
Corporation (also known as onsemi), a semiconductor supplier company listed on the
Nasdaq Global Market (“Nasdaq”), and the board of directors of the New York Battery
and Energy Storage Technology Consortium, a private not-for-profit industry trade
association. She previously served on the boards of directors for FuelCell Energy,
Inc., a Nasdaq listed public fuel cell company, from 2018 to 2019, Syrah Resources
Limited, an ASX listed industrial minerals and technology company, from 2016 until
2019, and Boston-Power from 2005 until 2012.
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Pablo 
 Marcet 

 Principal Occupation 
 

Founder of Geo Logic S.A.,
and President since 2003 

 
Executive Director of Piche
Resources Ltd. since 2024

Age: 60 | Director since: 2024
 Mr. Pablo Marcet, age 60, previously served as a director of Livent from 2020 to 2024. He is

the founder of Geo Logic S.A., a private management consulting company that services the
mining sector, and has served as President since 2003. In addition, Mr. Marcet currently serves
as an executive director of Piche Resources Ltd., a mineral exploration company, a position he
has held since March 2024. He has also served as the President and Chief Executive Officer of
Waymar Resources Limited, a private Canadian mineral exploration company, from 2010 to
2014, until its acquisition by Orosur Mining Inc. Prior to this, Mr. Marcet served as President,
Subsidiaries and Operations, Argentina, of Northern Orion Resources Inc., a private copper
and gold producer, from 2003 until 2007, and held senior roles with BHP Billiton, an Australian
multinational mining, metals and natural gas petroleum company, from 1988 until 2003.

Qualifications 
 Mr. Marcet brings valuable knowledge of the mining industry in Latin America, and particularly

in Argentina, to the Board of Directors.

Mr. Marcet previously served on the board of directors of St. George’s College and
was a member of the board of directors of U3O8 Corp. (recently renamed as Green
Shift Commodities Ltd.), a former private uranium and battery commodities company
that was previously listed on Canada’s TSX Venture Exchange (“TSXV”), from 2011
until August 2020; Esrey Resources Ltd., a private metal extraction company that was
previously listed on the TSXV, from 2017 until 2020; Barrick Gold Corporation, a NYSE-
listed gold and copper mining company, from 2016 until 2019; Orosur Mining Inc., a
TSXV-listed minerals exploration and development company, from 2014 until 2016;
and Waymar Resources Limited from 2010 until 2014.

Steven T. 
 Merkt

 Principal Occupation 
 

President of the
Transportation Solutions
segment at TE Connectivity
Ltd. (“TE”) since 2012

Age: 56 |  Director since: 2024
 Mr. Steven T. Merkt, age 56, previously served as a director of Livent from 2018 to 2024.

Since August 2012, Mr. Merkt has been the President of the Transportation Solutions segment
at TE, a NYSE listed company and one of the world’s largest suppliers of connectivity and
sensor solutions to the automotive and commercial vehicle marketplaces. Before August 2012,
Mr. Merkt was President of TE’s Automotive business. Since joining TE in 1989, Mr. Merkt has
held various leadership positions in general management, operations, engineering, marketing,
supply chain and new product launches.

Qualifications 
 Mr. Merkt’s experience, particularly in the automotive and commercial vehicle sectors, makes

him a valuable contributor to the Board of Directors.

Mr. Merkt is also a member of the board of directors of the Isonoma Foundation, a
foundation whose mission is to help diminish disparities in healthcare, housing and
education in the Philadelphia and Harrisburg regions of Pennsylvania.
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Fernando 
 Oris de Roa 

 Principal Occupation
 

Former Ambassador of
Argentina 

 to the United States

Age: 71 |  Director since: 2024
 Mr. Fernando Oris de Roa, age 71, previously served as a director of Allkem from 2010 to

2024. Mr. Oris de Roa previously served as Ambassador of Argentina to the United States in
2018 and 2019. Mr. Oris de Roa is a highly successful business leader with a history of
developing and operating large enterprises within Argentina and a reputation for upholding
integrity and social responsibility in his business practices. Mr. Oris de Roa holds a Masters
Degree from the Harvard Kennedy School of Government.

Qualifications 
 Mr. Oris de Roa brings valuable corporate experience and Argentine political perspectives to

the Board of Directors.

Mr. Oris de Roa previously served as a director of Orocobre Limited from 2010 until
the Galaxy/Orocobre Merger.

 
 
 
 
 

Robert C. 
 Pallash 

 Principal Occupation 
 

Retired President, Global
Customer Group and Senior
Vice President of Visteon
Corporation (“Visteon”)

Age: 73 |  Director since: 2024
 Mr. Robert C. Pallash, age 73, previously served as a director of Livent from 2018 to 2024.

From January 2008 to December 2013, Mr. Pallash served as President, Global Customer
Group and Senior Vice President of Visteon, a Nasdaq listed automotive parts manufacturer,
and he retired from such positions in December 2013. Prior to becoming President, Global
Customer Group, from August 2005 to January 2008, Mr. Pallash served as Senior Vice
President, Asia Customer Group for Visteon. He joined Visteon in September 2001 as Vice
President, Asia Pacific. Prior to joining Visteon, Mr. Pallash served as President of TRW
Automotive Japan, a private automotive part manufacturer, beginning in 1999.

Qualifications
 Mr. Pallash’s international experience, particularly in Asia, which is a critical region for lithium

and the broader energy storage supply chain, as well as his automotive industry experience
enables him to bring significant value as a member of the Board of Directors.

Mr. Pallash has served as a member of the board of directors of FMC since 2008, and
previously served on the board of directors of Halia Climate Controls, a majority-
owned subsidiary of Visteon, in South Korea until December 2013.
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John 
 Turner 

 Principal Occupation 
 

Partner of Fasken Martineau
DuMoulin LLP (“Fasken”)
since 1997

Age: 62 |  Director since: 2024 
 Mr. John Turner, age 62, previously served as a director of Allkem from 2021 to 2024.

Mr. Turner is currently a partner of Fasken, a law firm with offices in Canada, the UK, South
Africa and China, and is currently the leader of the Global Mining Group and Chair of the
Capital Markets and Mergers and Acquisitions Group. Mr. Turner has been involved in many of
the leading corporate finance and merger and acquisition deals in the resources sector.

Qualifications 
 Mr. Turner brings significant corporate, legal and transactional experience in the mining sector

to the Board of Directors.

Mr. Turner previously served as a director of Galaxy from 2017 until the
Galaxy/Orocobre Merger. Mr. Turner has also been the non-executive Chairman of
GoGold Resources, Inc., a TSX-listed gold and silver mining company, since 2019.
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IV.  Information about the Board of
Directors and Corporate Governance 

 

  

MEETINGS

During 2023, the Board of Directors of Livent held seven meetings. Each former Livent director who is currently on the board of the
Company attended at least 75% of the aggregate of total meetings of the Board of Directors of Livent and of each committee on
which they served during 2023. Mr. Pierre Brondeau, a former director of Livent who is not on the board of the Company, attended
less than 75% of the aggregate of total meetings of the Board of Directors of Livent and of each committee on which he served in
2023 due to health reasons.

COMMITTEES AND INDEPENDENCE OF DIRECTORS

The Board has four standing committees: an Audit Committee, a Compensation Committee, a Nominating and Corporate
Governance Committee and a Sustainability Committee. The Audit Committee, the Compensation Committee, the Nominating and
Corporate Governance Committee and the Sustainability Committee are entirely composed of independent directors as determined
by the Board on the basis set forth below.

The Board has affirmatively determined that each of Mr. Barry, Mr. Coleman, Mr. Fitzpatrick, Ms. Heredia, Ms. Heywood,
Ms. Lampe-Önnerud, Mr. Marcet, Mr. Merkt, Mr. Pallash, Mr. Oris de Roa and Mr. Turner meets the NYSE rules regarding
independence and has no relationship with the Company that would interfere with the exercise of independent judgment in carrying
out the responsibilities of a director.
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AUDIT COMMITTEE

The Board has adopted a written charter that outlines the duties of the Audit Committee, including conducting an annual self-
assessment. A current copy of the Charter is posted on the Company’s website located at www.arcadiumlithium.com, as described
in the section below entitled “Corporate Governance Documents.” The principal duties of this committee, among other things,
include:

• reviewing the annual audited financial statements prior to the filing of the Company’s Form 10-K, and recommending to
the Board whether the audited financial statements should be included in the Company’s Form 10-K;

• reviewing the quarterly financial statements prior to the filing of the Company’s Form 10-Q;

• reviewing with management the Company’s earnings press releases;

• discussing with management, including the Chief Executive Officer and Chief Financial Officer, the Company’s disclosure
controls and procedures and internal controls over financial reporting;

• selecting an independent registered public accounting firm and evaluating its qualifications, performance and
independence;

• pre-approving audit and permitted non-audit services provided by the independent registered public accounting firm; and

• evaluating the performance, responsibilities budget and staffing of the Company’s internal audit function.

Members: Ms. Heywood (Chair), Mr. Barry, Mr. Merkt and Mr. Oris de Roa. The Board has determined that each member of the
Audit Committee (i) is “independent” as defined by SEC and NYSE rules, (ii) meets the SEC requirements for an “audit committee
financial expert,” and (iii) is “financially literate” as required by the NYSE.

Number of Meetings for Livent in 2023: Six.

COMPENSATION COMMITTEE

The Board has adopted a written charter that outlines the duties of the Compensation Committee, including conducting an annual
self-assessment. A current copy of the Charter is posted on the Company’s website located at www.arcadiumlithium.com, as
described in the section below entitled “Corporate Governance Documents.” The principal duties of this committee, among other
things, include:

• reviewing and approving executive compensation policies and practices and establishing total compensation for the Chief
Executive Officer, among other officers;

• reviewing annually the Company’s compensation policies and practices;

• reviewing the terms of employment agreements, severance agreements, change in control protections and other
compensatory arrangements for the Company’s executive officers;

• monitoring the Company’s environmental, social and governance practices related to human capital management,
including those relating to diversity, equity and inclusion initiatives;

• recommending to the Board the Company’s submissions to shareholders on executive compensation matters and
assessing the results of such votes; and

• reviewing executive stock ownership guidelines and overseeing clawback, hedging, and pledging policies.

Members: Mr. Turner (Chair), Mr. Barry, Mr. Marcet and Mr. Oris de Roa. The Board has determined that each member of the
Compensation Committee is independent as defined by SEC and NYSE rules.

Number of Meetings for Livent in 2023: Four.
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NOMINATING AND CORPORATE GOVERNANCE COMMITTEE

The Board has adopted a written charter that outlines the duties of the Nominating and Corporate Governance Committee,
including conducting an annual self-assessment. A current copy of the Charter is posted on the Company’s website located at
www.arcadiumlithium.com, as described in the section below entitled “Corporate Governance Documents.” The principal duties of
this committee, among other things, include:

• reviewing and recommending director candidates;

• recommending the number, function, composition and Chairs of the Board’s committees;

• overseeing corporate governance, including an annual review of governance guidelines;

• overseeing director compensation;

• overseeing Board and committee evaluation procedures; and

• determining director independence.

Members: Mr. Merkt (Chair), Mr. Coleman, Mr. Fitzpatrick and Mr. Pallash. The Board has determined that each member of the
Nominating and Corporate Governance Committee is independent as defined by NYSE rules.

Number of Meetings for Livent in 2023: Three.

SUSTAINABILITY COMMITTEE

The Board has adopted a written charter that outlines the duties of the Sustainability Committee, including conducting an annual
self-assessment. A current copy of the Charter is posted on the Company’s website located at www.arcadiumlithium.com, as
described in the section below entitled “Corporate Governance Documents.” The Sustainability Committee’s scope will encompass
safety, environmental and sustainability programs of the Company. The principal duties of this committee, among other things,
include:

• reviewing and overseeing employee and contractor occupational safety and health, and process safety programs;

• monitoring environmental performance and risk mitigation programs;

• monitoring corporate social responsibility programs;

• reviewing sustainability disclosures;

• monitoring audits and assurance of sustainability data and data collection methodology; and

• reviewing and overseeing sustainability management systems.

Members: Mr. Pallash (Chair), Mr. Fitzpatrick, Ms. Heredia, Ms. Heywood, Ms. Lampe-Önnerud and Mr. Marcet.

Number of Meetings for Livent in 2023: Four.

DIRECTOR WHO PRESIDES OVER EXECUTIVE SESSIONS

In accordance with our Corporate Governance Guidelines, the non-employee members of the Board meet in regularly scheduled
executive sessions without management. These “outside director only” sessions are led by the Chairman of the Board, unless the
positions of Chairman of the Board and Chief Executive Officer are not held by separate individuals, in which case these sessions
are led by a Lead Director.

Arcadium Lithium plc  22  2024 Proxy Statement
 



TABLE OF CONTENTS

DIRECTOR COMPENSATION

COMPENSATION POLICY

Livent maintained the Livent Corporation Compensation Policy for Non-Employee Directors (“Director Compensation Policy”) to
provide for the compensation of Livent’s non-employee directors, as described below. The Board of Directors of Livent (“Livent
Board”) administered the Director Compensation Policy. The Director Compensation Policy was not applicable to directors who
were also employees of Livent or its affiliates. Accordingly, Mr. Graves, Livent’s CEO, received no additional compensation for his
service as a director. For a description of the compensation paid to Mr. Graves for his service during 2023 as Livent’s CEO, see the
section titled “Executive Compensation”.

RETAINER AND FEES

Each Livent non-employee director was paid an annual retainer of $75,000 or a pro rata amount for any portion of a year served.
The retainer was paid in four installments in cash unless the director elected to receive it in restricted stock units (“RSUs”).
Restricted stock units granted in lieu of an annual cash retainer were awarded on May 1 of the relevant calendar year, and were
subject to forfeiture on a pro rata basis if the director did not serve for the full year in respect of which the retainer was paid. The
forfeiture condition was waived in the event of a change in control of the Company or if the director’s service ceased due to his or
her death or disability.

Competitive market data on director pay levels and design practices were prepared by and reviewed with Livent’s compensation
consultant, Aon plc (“Aon”). In February 2023, the Livent Nominating and Corporate Governance Committee recommended, and
the Livent Board approved, changes to director compensation for the director compensation year beginning on May 1, 2023.
Specifically, the fee paid to the chairs of the Livent Nominating and Corporate Governance Committee and the Livent Sustainability
Committee increased to $12,000 (from $10,000), and the non-executive chair fee increased to $65,000 (from $20,000). Members
of Livent’s committees received annual retainers with respect to their committee membership as follows: $7,500 for the Livent Audit
Committee ($20,000 for the chair), $5,000 for the Livent Compensation Committee ($15,000 for the chair), and $4,000 for the
Livent Nominating and Corporate Governance Committee and Livent Sustainability Committee. The chair of the Executive
Committee did not receive any additional compensation with respect to such service. All such annual retainer, committee and chair
payments are paid in four installments.

ANNUAL GRANT OF RESTRICTED STOCK UNITS

Each Livent non-employee director also received an annual grant of restricted stock units on May 1 of each calendar year having a
value of $105,000 on the date of grant. These annual grants vested at the annual meeting of Livent stockholders held in the year
following the date of grant or, if sooner, upon a change in control of Livent. In addition, the RSUs would vest on a pro rata basis if
the director died before the annual meeting at which the units would have otherwise vested. Upon the completion of the merger on
January 4, 2024, all RSUs held by non-employee directors vested.

PAYMENT OF VESTED RESTRICTED STOCK UNITS

A Livent director was permitted to specify, prior to the year in which the RSUs were credited, the date upon which he or she wished
to receive payment in Common Stock of any vested RSUs. In the absence of an election, payment would be made upon the earlier
of a director’s cessation of service on the Livent Board or a change in control of Livent. The directors’ ability to sell any distributed
shares remains subject to the restrictions of Livent’s Director Stock Ownership Policy, which policy is described below.

OTHER COMPENSATION

Livent non-employee directors also received dividend equivalent rights on all RSUs awarded as part of their annual retainers and
on any vested RSUs awarded as an annual grant. Such dividend equivalent rights were credited in the form of additional RSUs
equal in value to the cash dividends paid to stockholders. The dividend equivalent rights awarded as part of an annual retainer
were generally subject to forfeiture on a pro rata basis if a director did not serve on the Livent Board for the full year in respect of
which the retainer grant was made, except the forfeiture condition was waived in those circumstances described in the “Retainer
and Fees” section above. No other remuneration was paid to Livent non-employee directors for services as a director of Livent.
Non-employee directors did not participate in Livent’s nonqualified deferred compensation plan or employee benefit plans.
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DIRECTOR STOCK OWNERSHIP POLICY

Livent established guidelines setting expectations for the ownership of Livent stock by non-employee directors. The Director Stock
Ownership Policy required that within five years of being elected to the Livent Board, each non-employee director hold a minimum
of five times the value of the annual cash retainer (the “ownership requirement”), in Livent stock. For this purpose, undistributed
shares underlying RSUs (both vested and non-vested) were considered “held” by a director. A director had five years from the date
of his or her election to the Livent Board to achieve compliance with the ownership requirement. However, even during the initial
five-year phase-in period, directors were not permitted to sell shares of Livent Common Stock, other than to satisfy tax liabilities
triggered by Livent Company equity grants, unless they were in compliance with the ownership requirement (calculated on the then
current annual cash retainer) immediately following any sale of Livent Common Stock. Compliance with the ownership requirement
was measured at the time of any proposed sale or disposition of shares of Livent Common Stock by a director, and after the initial
five-year phase-in period, on December 31 of each year.

DIRECTOR COMPENSATION TABLE 2023

The table below shows the total compensation paid to each non-employee director who served on the Board during 2023.

NAME
 

FEES EARNED
OR 

PAID IN CASH 
($)

STOCK 
AWARDS(1)

($)

ALL OTHER 
COMPENSATION

($)
TOTAL 

($)

Pierre F. Brondeau 124,568 105,014 – 229,582

G. Peter D’Aloia 89,721 105,014 – 194,735

Michael F. Barry 91,413 105,014 – 196,427

Pablo Marcet 52,911 105,014 – 157,925

Steven T. Merkt 86,442(2) 105,014 – 191,456

Christina Lampe-Önnerud 78,529 105,014 – 183,543

Robert C. Pallash 57,976 105,014 – 162,990

Andrea E. Utecht 74,910 105,014 – 179,924

1.
 

The amounts in this column reflect the grant date fair value of directors’ stock awards for 2023 computed in accordance with FASB ASC Topic 718. See Note 12 to
the consolidated and combined financial statements contained in the Annual Report on Form 10-K for the year ending December 31, 2023, for the assumptions
used in the valuations that appear in this column. The column includes, for all of the directors, a grant of 5,027 RSUs, with a grant date fair value of $105,014. The
number of RSUs outstanding and unvested at fiscal year-end for each director was: 5,027 for all directors.

2.
 

For Mr. Merkt, the amount shown includes the portion of cash fees foregone in the first four months of 2023 based on his election to receive RSUs in lieu of annual
retainer cash fees in respect of service on the Board between May 1, 2022 and April 30, 2023, as previously disclosed in our 2023 proxy statement.

CORPORATE GOVERNANCE

BOARD LEADERSHIP STRUCTURE

The positions of Chairman of the Board and Chief Executive Officer of the Company are separate. Mr. Coleman serves as
Chairman of the Board and Mr. Graves serves as our Chief Executive Officer and President. We believe that having an
independent director serve as the Chairman of the Board is in the best interests of our shareholders and is the appropriate
leadership structure for the Company at this time. The separation of roles allows our Chairman of the Board to focus on the
organization and effectiveness of the Board. At the same time, it allows our Chief Executive Officer to focus on executing our
strategy and managing our operations, performance and risks.

Our Corporate Governance Guidelines provide that the Board should consider the issue of separation of the Chairman and Chief
Executive Officer positions under the circumstances prevailing from time to time. When the positions are not separate, a Lead
Director shall be appointed.
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BOARD’S ROLE IN OVERSEEING THE RISK MANAGEMENT PROCESS

Successful management of the Company requires the understanding, identification and management of risk. As part of the
Company’s risk management process, the Board discusses with management the Company’s major risk exposures, their potential
financial impact on the Company, and the steps the Company takes to manage them. The Board also reviews the designation of
management responsible for managing such risks, and evaluates the steps being taken to mitigate such risks. The Board’s
monitoring role is carried out by either the full Board or a committee that reports to the Board, depending on the risk. Risk oversight
that is not allocated to a committee remains with the Board.

The Company has a robust enterprise risk management program that facilitates identification, communication and management of
the most significant risks throughout the Company employing a formalized framework in which risk governance and oversight are
largely embedded in existing organizational and control structures.

COMMUNICATING WITH THE BOARD

Shareholders and any interested parties may communicate with the Board, the Chairman of the Compensation Committee, the
Lead Director, if applicable, the non-employee directors as a group, or any other individual member of the Board as follows:
Communications must be in writing, sent care of the Corporate Secretary, Arcadium Lithium plc, 1818 Market Street, Suite 2550,
Philadelphia, PA 19103. All communications will be delivered as addressed.

DIRECTOR NOMINATION PROCESS

The Nominating and Corporate Governance Committee is responsible for seeking, screening and recommending to the Board,
candidates for Board membership. An executive search firm may also be utilized to identify qualified candidates for consideration.
The Nominating and Corporate Governance Committee evaluates candidates based on the qualifications for director described in
its Charter and summarized in the section above entitled “Board of Directors—Director Qualifications.” The Nominating and
Corporate Governance Committee then presents qualified candidates to the full Board for consideration and selection. The
Nominating and Corporate Governance Committee will consider candidates that are recommended by shareholders, applying the
same criteria for candidates as discussed above. Nominations by shareholders must be timely made and include other information
specified in the Articles of Association.

Any shareholder is entitled to directly nominate one or more candidates for election to the Board in accordance with the Company’s
Articles of Association. Notice of a shareholder’s intent to nominate one or more candidates for election as directors at the 2025
Annual Meeting must be delivered to the Company at the address set forth below, no later than the close of business on April 26,
2025 and no earlier than the close of business on March 27, 2025. All nominations, together with the additional information
required by the Company’s Articles of Association, must be sent to the Corporate Secretary, Arcadium Lithium plc, 1818 Market
Street, Suite 2550, Philadelphia, PA 19103. A copy of the Company’s Articles of Association may be obtained by writing to the
Corporate Secretary at the same address.

In addition to satisfying the foregoing requirements under the Company’s Articles of Association, to comply with the universal proxy
rules, shareholders who intend to solicit proxies for the annual election of directors in 2025 in support of director nominees other
than the Company’s nominees must provide notice that sets forth the information required by Rule 14a-19 under the Exchange Act
no later than May 26, 2025.

ANNUAL PERFORMANCE REVIEW

The Nominating and Corporate Governance Committee annually surveys all Directors for evaluation of Board and committee
performance overall and in specific areas of responsibility in accordance with the Company’s Corporate Governance Guidelines.

The Board and committees perform annual self-evaluations of their performance. A lengthy questionnaire is sent to each director
covering several topics, including Board structure and composition (and what additional skills, if any, may be needed), oversight of
director responsibilities and understanding of Company strategy, communications with the CEO and other management, CEO
succession planning procedures, performance of committees, and length and content of Board meetings. Each committee member
also completes a questionnaire assessing the performance of his or her committees.
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After obtaining written responses to the questionnaires, the Corporate Secretary conducts a telephone interview with each director
to elicit elaboration of views expressed and any other issues the director wishes to discuss. A written report summarizing the
responses from the questionnaires and the telephone interviews is presented to the Nominating and Corporate Governance
Committee to determine whether any action is required, with a copy of the report also going to the full Board.

The Board is committed to ensuring that its members maintain the necessary skills, qualifications, experience and diversity, and the
Board will continue to consider and implement changes to the composition of the Board in light of its annual performance
evaluations.

RETIREMENT/RESIGNATION POLICY FOR DIRECTORS

Our Corporate Governance Guidelines provide that a range in director age is desirable to allow staggered retirement and
replacement of desired skills on a planned basis with appropriate continuity. While the Board believes that long-tenured directors
can be beneficial because of their deep knowledge of the Company acquired through service, the continuity and stability they offer,
and their grasp of the historical perspectives that can inform Company strategy, pursuant to our Corporate Governance Guidelines,
it is the Board’s policy that non-employee directors shall not stand for re-election at the Company’s annual meeting of shareholders
following their 75th birthdays. This policy addresses the Board’s commitment to refreshment, ensuring the Board has appropriate
skills as the business evolves and maintaining an appropriate balance of tenure, experience and perspectives.

Under our Articles of Association, if an incumbent nominee fails to receive the required number of votes for re-election, within
ninety (90) days after certification of the election results, the Nominating and Corporate Governance Committee of the Board will
recommend to the Board whether to accept or reject the resignation or whether other action should be taken and the Board will act
on the Nominating and Corporate Governance Committee’s recommendation. In accordance with Arcadium’s director resignation
policy, incumbent director nominees are required to tender a contingent resignation which would become effective if (i) the nominee
does not receive the required number of votes for his or her re-election and (ii) the Board accepts such resignation.

Non-employee directors are expected to submit their resignation from the Board upon termination of active service as an employee
of their current employer or a significant change in responsibilities, unless requested by the Board to continue as a Board member
for an agreed period. The Nominating and Corporate Governance Committee will review the situation and make a recommendation
to the Board as to whether to accept the resignation.

Employee directors, specifically including the Company’s Chief Executive Officer, are expected to retire from the Board
simultaneously with retirement from the Company unless requested by the Board to continue as a Board member for an agreed
upon period.

ATTENDANCE AT ANNUAL MEETINGS

The Company’s policy is that all directors are expected to attend the annual meeting of shareholders virtually. Each former Livent
director who is currently on the board of the Company attended the 2023 Annual Meeting via live webcast.

CORPORATE GOVERNANCE DOCUMENTS

The Company’s website is located at www.arcadiumlithium.com. The following corporate governance documents are posted on the
Investor Relations page of the website under “Company Information-Corporate Governance Guidelines”:

• Audit Committee Charter

• Compensation Committee Charter

• Corporate Governance Guidelines

• Nominating and Corporate Governance Committee Charter

• Sustainability Committee Charter
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CODE OF ETHICS AND BUSINESS CONDUCT POLICY

The Company has a Code of Ethics and Business Conduct Policy that applies to all directors, officers (including its Chief Executive
Officer, Chief Financial Officer and Controller), employees, and suppliers and contractors in their work on behalf of the Company. It
is posted on the Investor Relations page of the Company’s website at www.arcadiumlithium.com under “Company Information-
Corporate Governance Guidelines”.

The Company intends to post any amendments to, or waivers from, such policy required to be disclosed by either SEC or NYSE
regulations on the Corporate Governance Guidelines section of the Investor Relations page of the Company’s website.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

Since January 4, 2024, Mr. Turner, Mr. Barry, Mr. Marcet and Mr. Oris de Roa have served as members of the Compensation
Committee. Each of Mr. Turner, Mr. Barry, Mr. Marcet and Mr. Oris de Roa have been determined by the Board to be independent
on the basis described in the above section entitled “Committees and Independence of Directors”. None of the members listed
above has been an officer or employee of the Company, and no executive officer of the Company has served as a member of a
compensation committee (or if no committee performs that function, the board of directors) of any other entity that has an executive
officer serving as a member of our Board.

HUMAN CAPITAL MANAGEMENT

The Board strongly believes that much of the future success of Arcadium depends on the caliber of its talent and the full
engagement and inclusion of its employees in the workplace. Additionally, the Compensation Committee oversees the
development, implementation and effectiveness of the Company’s policies and strategies relating to its human capital management
function including but not limited to those policies and strategies regarding corporate culture, talent acquisition and retention, pay
equity, career development and employment practices, and the Sustainability Committee oversees various corporate social
responsibility programs.

For more information about Arcadium’s Human Capital Management practices, please see the section captioned “Human Capital
Management” in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023.

SUSTAINABILITY

Arcadium continues its sustainability journey. The historical annual Sustainability Reports of Livent and Allkem can be found at the
Investor Relations page of the Company’s website at www.arcadiumlithium.com under “Company Information—Corporate
Governance Guidelines”. The Company understands the importance to its various stakeholders of establishing an Environmental,
Social and Governance (“ESG”) strategy unique to Arcadium.

For more information about Arcadium’s sustainability program and updates on the Company’s progress against its sustainability
goals, please visit https://arcadiumlithium.com/sustainability/. Nothing on the Company’s website, including its Sustainability
Reports or sections thereof, shall be deemed incorporated by reference into this Proxy Statement.

RELATED PARTY TRANSACTIONS POLICY

Under the Company’s Related Party Transactions Policy (the “Policy”), any related party transaction may be consummated or may
continue only if the Audit Committee or, if the Audit Committee sees fit, another committee of disinterested, independent members
of the Board (such committee, the “Committee”), has approved or ratified the transaction in accordance with the guidelines set forth
in such policy.

The Policy defines “related parties” to include any person who is or was at any time since the beginning of the last completed fiscal
year: an executive officer or director of the Company and their immediate family members, a 5% beneficial owner of the Company’s
voting securities and any immediate family member of such owner, or any nominee for director of the Company and the immediate
family members of such nominee.

Prior to entering into a related party transaction or once becoming aware of a potential related party transaction, each director,
director nominee and executive officer is required to notify the General Counsel of any transaction involving the Company and such
a related party that may be a related party transaction and provide all relevant material information regarding the potential related
party transaction.
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All transactions that are determined to be related party transactions are required to be pre-approved or ratified by the Committee,
except that any such transaction that exceeds $120,000 must be pre-approved. The Committee will not approve or ratify a related
party transaction unless it has determined that, upon consideration of all relevant information, the transaction is in, or not
inconsistent with, the interests of the Company and its shareholders.

FMC Distribution

Livent, a subsidiary of the Company, became a public company upon completion of the initial public offering in 2018 (the “IPO”). On
March 1, 2019, Livent became an independent company as a result of FMC’s distribution (the “Distribution”) to FMC shareholders
of all 123 million shares of Livent Common Stock that FMC owned as a pro rata dividend on shares of FMC common stock
outstanding at the close of business on February 25, 2019.

In connection with the IPO, Livent entered into certain agreements with FMC to provide a framework for its relationship with FMC
following the IPO, including but not limited to a Separation and Distribution Agreement, a Shareholders’ Agreement, a Registration
Rights Agreement, a Transition Services Agreement, a Tax Matters Agreement, an Employee Matters Agreement, a Trademark
License Agreement and several Sublease Agreements. Most of the agreements with FMC have either been terminated or no
longer contain material obligations to be performed by Livent. The only agreement that is still active and under which Livent still has
material obligations is summarized below, while material agreements are filed as exhibits to the Company’s periodic reports filed
with the SEC. The summary below is qualified in its entirety by reference to the full text of such agreement.

Tax Matters Agreement

Livent entered into a tax matters agreement that governs the parties’ respective rights, responsibilities and obligations with respect
to taxes, including taxes arising in the ordinary course of business, and taxes, if any, incurred as a result of any failure of the
Distribution (or certain related transactions) to qualify as tax-free for U.S. federal income tax purposes. The tax matters agreement
also sets forth the respective obligations of the parties with respect to the filing of tax returns, the administration of tax contests and
assistance and cooperation on tax matters. Under the tax matters agreement, FMC generally will be responsible for all of Livent’s
income taxes that are reported on combined tax returns with FMC or any of its affiliates for tax periods ending on or before
December 31, 2017. For the year ended December 31, 2023, Livent recorded a ($0.4) million indemnification liability to FMC for
assets where the offsetting uncertain tax position is with FMC and a $1.3 million indemnification asset from FMC regarding
uncertain tax positions that are related to Livent’s legacy business before the IPO and for which Livent is indemnified by FMC.
Livent will generally be responsible for all other income taxes, that would be applicable to it if it filed the relevant returns on a stand-
alone basis, and all non-income taxes attributable to it’s business.

Legal Services

One of our directors, Ms. Heredia, is a partner at the law firm of Allende & Brea. In 2023, the firm provided more than $900,000 of
legal services to our two predecessor companies for the performance of legal services, including from Ms. Heredia. The majority of
the services that the firm provided, including Ms. Heredia, was to Allkem prior to the merger that formed the Company. While we
expect that Allende & Brea will continue to provide legal services to the Company from time to time in the ordinary course of
business, Ms. Heredia will cease being involved and will not personally provide any legal services to the Company. Allende & Brea
has instituted policies so that Ms. Heredia has no professional involvement in the engagement with the Company. In addition, the
amount of legal services that Allende & Brea provides is not a substantial part of the Company’s overall payments for legal
services, and the Company will only engage the firm when it determines that the engagement is appropriate, based on the firm’s
experience, expertise and efficiency, and in the Company’s best interest.

SHAREHOLDER PROPOSALS FOR THE 2025 ANNUAL MEETING

Shareholders may make proposals to be considered at the 2025 Annual Meeting. In order to make a proposal for consideration at
the 2025 Annual Meeting, a shareholder must deliver notice to the Company at the address set forth below, containing certain
information specified in the Articles of Association, no later than the close of business on April 26, 2025 and no earlier than the
close of business on March 27, 2025. However, that in the event that the date of the annual general meeting is more than 30 days
before or more than ninety 90 days after such anniversary date, notice by the shareholder must be delivered not earlier than the
close of business on the 120th day prior to such annual general meeting and not later than the close of business on the later of the
90th day prior to such annual general meeting or the 10th day following the day on which public announcement of the date of such
meeting is first made by the Company.
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Shareholders submitting proposals under Rule 14a-8 for the 2025 Annual Meeting must be delivered to the Company at the
address to the Corporate Secretary set forth below not later than February 7, 2025 in compliance with the requirements of
Rule 14a-8 under the Exchange Act.

A copy of the Company’s Articles of Association may be obtained by writing to the Corporate Secretary, and all notices referred to
above must be sent to the Corporate Secretary, Arcadium Lithium plc, 1818 Market Street, Suite 2550, Philadelphia, PA 19103.
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V. Security Ownership of Arcadium
Lithium plc 

 
MANAGEMENT OWNERSHIP

The following table shows, as of the record date, May 31, 2024, the number of Ordinary Shares the number of Ordinary Shares
beneficially owned by each current director or nominee for director, the NEOs, and all current directors, nominees for director and
executive officers as a group. Each director or nominee and each NEO beneficially owns less than one percent of the Ordinary
Shares. The percentage of outstanding shares is based on 1,075,210,958 Ordinary Shares outstanding as of May 31, 2024.

NAME

BENEFICIAL 
OWNERSHIP

ON 
MAY 31, 2024

PERCENT
OF 

CLASS

Paul W. Graves(1) 2,735,237 *

Gilberto Antoniazzi(1) 567,139 *

Sara Ponessa(1) 292,713 *

Michael F. Barry(2) 97,744 *

Peter Coleman(2) 59,315 *

Alan Fitzpatrick(2) 22,118 *

Florencia Heredia(2) 25,448 *

Leanne Heywood(2) 39,800 *

Christina Lampe-Önnerud(2) 14,798 *

Pablo Marcet(2) 65,674 *

Steven T. Merkt(2) 16,001 *

Fernando Oris de Roa(2) 105,798 *

Robert C. Pallash(2) 90,743 *

John Turner(2) 105,758 *

All current directors and executive officers as a group (14 persons)(1)(2)  4,238,286 *

*
 

Less than one percent of class

1.
 

For the NEOs, shares “beneficially owned” include: (i) shares owned or controlled by the individual; and (ii) shares held in the Livent Nonqualified Savings Plan
(235,345 for Mr. Graves), and the Livent Qualified Savings Plan for the account of the individual; (iii) restricted stock units that will vest within 60 days of May 31,
2024; and (iv) shares subject to options that are presently exercisable or will be exercisable within 60 days of May 31, 2024 (1,869,687 for Mr. Graves, 429,347 for
Mr. Antoniazzi, 214,256 for Ms. Ponessa, and 2,513,290 for all current executive officers as a group).

2.
 

For the non-employee directors, shares “beneficially owned” include: (i) shares owned or controlled by the individual; and (ii) restricted stock units that will vest
within 60 days of May 31, 2024 (14,798 for each of Mr. Barry, Mr. Coleman, Mr. Fitzpatrick, Ms. Heredia, Ms. Heywood, Ms. Lampe-Önnerud, Mr. Marcet,
Mr. Merkt, for Mr. Oris de Roa, Mr. Pallash and Mr. Turner, and 162,778 for all directors as a group). Directors have no power to vote or dispose of shares
represented by restricted stock units until the shares are distributed and, until such distribution, directors have only an unsecured claim against the Company.
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OTHER SECURITY OWNERSHIP

Based on Schedule 13D and 13G filings submitted to the SEC, The Company is aware of the following beneficial owners of more
than five percent of the Company’s outstanding ordinary shares as of the dates set forth in the footnotes to the table:

NAME AND ADDRESS OF BENEFICIAL OWNER

AMOUNT AND 
NATURE OF 
BENEFICIAL 
OWNERSHIP

PERCENT
OF 

CLASS

BlackRock, Inc. 
 50 Hudson Yards 

 New York, NY 10001
 125,326,956 (1)  11.7%

The Vanguard Group, Inc. 
 100 Vanguard Blvd. 

 Malvern, PA 19355
116,788,824 (2) 10.9%

1.
 

According to the Schedule 13G filed with the SEC on February 7, 2024, BlackRock, Inc. beneficially owned 125,326,956 shares.

2.
 

According to the Schedule 13G filed with the SEC on April 10, 2024, the Vanguard Group, Inc. beneficially owned 116,788,824 shares.

DELINQUENT SECTION 16(A) REPORTS

Section 16(a) of the Exchange Act requires the Company’s directors and executive officers, and persons who own more than
10% of a registered class of the Company’s equity securities, to file with the SEC reports of beneficial ownership and reports of
changes in beneficial ownership in the Company’s securities. Based solely upon a review of Forms 3, 4 and 5, and amendments
thereto, filed electronically with the SEC during the year ended December 31, 2023, the Company believes that all Section 16(a)
filings applicable to its directors, officers, and 10% shareholders were filed on a timely basis.
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VI. Executive Compensation 
 

COMPENSATION DISCUSSION AND ANALYSIS

Subsequent to the end of 2023, on January 4, 2024, Livent and Allkem, completed an all-stock merger of equals. The Company,
the combined new company, is one of the largest integrated producers of lithium chemicals in the world, with roughly $2.0 billion of
combined pro forma revenue in 2023 and a team of approximately 2,400 employees. As a result of the merger, the Company
became the successor issuer to Livent pursuant to SEC rules.

In accordance with SEC rules, this Compensation Discussion and Analysis (“CD&A”) describes the philosophy, objectives, process,
components and additional aspects of the 2023 executive compensation program of Livent, the predecessor SEC-registered issuer
to the Company. Because the merger was completed after December 31, 2023, this CD&A does not describe any of the
compensation arrangements for the Company or the Company’s executive officers. This CD&A is intended to be read in
conjunction with the tables that immediately follow this section, which provide further historical compensation information for the
following named executive officers (“NEOs”), who were the sole executive officers of Livent in 2023:

NAME TITLE AT LIVENT

Paul W. Graves President and Chief Executive Officer

Gilberto Antoniazzi Vice President, Chief Financial Officer and Treasurer

Sara Ponessa Vice President, General Counsel and Secretary

This CD&A also discusses decisions of Livent’s Compensation and Organization Committee (the “Livent Committee”) regarding the
compensation paid to the NEOs in 2023. During 2023, the members of the Livent Committee were G. Peter D’Aloia (Chair),
Michael F. Barry, Pierre Brondeau and Pablo Marcet.

QUICK CD&A REFERENCE GUIDE

Executive Summary Section I

Compensation Philosophy Section II

Compensation Determination Process Section III

Compensation Program Components Section IV

Additional Compensation Policies and Practices Section V

I. EXECUTIVE SUMMARY

Overview

The primary objectives of Livent’s executive compensation program were to:

• Link pay to performance over both the short and long terms;

• Align executive officers’ interests with those of Livent and Livent’s stockholders over the long term, generally through the
use of equity as a significant component;

• Establish components of the program that were consistent with Livent’s business strategy and objectives;

• Provide market compensation to attract, motivate and retain executive talent; and

• Achieve all objectives in ways that incorporate due consideration of risk.
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In light of these objectives, Livent’s compensation plans were designed to reward executive officers for generating performance
that achieves Livent and individual goals, and for increasing shareholder returns. When Livent fell short of achieving company and
individual goals, Livent’s executive officers’ compensation reflected that performance accordingly.

2023 Select Business Results For Livent

Livent achieved strong year-over-year Revenue, Adjusted EBITDA and margin growth following record 2022 financial results.
Livent also made progress on multiple expansion projects related to extracting and processing lithium materials, and, after year-
end, completed the merger with Allkem in January 2024 to create a leading global lithium chemicals producer.

Revenue

• Revenue was $882.5 million, an increase of $69.3 million versus 2022, primarily due to the favorable impact of higher
pricing mainly driven by lithium hydroxide sales, partially offset by a net unfavorable volume impact, with a decrease in
butyllithium sales volumes offset by favorable lithium carbonate and lithium hydroxide sales volumes.

Net Income

• Net income was $330.1 million, an increase of $56.6 million compared to the 2022 amount of $273.5 million, primarily due
to higher gross margin and an increase in the gain from the sale of Argentina Sovereign U.S. dollar-denominated bonds
partially offset by higher restructuring and other charges, which were driven by an increase from transaction-related fees
for the merger with Allkem.

Adjusted EBITDA

• Adjusted EBITDA was $502.5 million, compared to the 2022 amount of $366.7 million, primarily due to the favorable
impact of higher pricing, which was driven by lithium hydroxide, and a favorable mix of raw material costs, partially offset
by higher selling, general and administration costs. (For the purpose of the 2023 annual incentive plan, the Livent
Committee modified Adjusted EBITDA modestly, as described below under “Notable Aspects of Livent’s 2023 Executive
Compensation Program”.)

EBITDA is defined as net income plus interest expense, net income tax expense, and depreciation and amortization.

Adjusted EBITDA is defined as EBITDA adjusted for Argentina remeasurement losses, restructuring and other charges,
separation-related costs, COVID-19 related costs and other non-recurring losses/(gains).

For a reconciliation of Adjusted EBITDA to the nearest GAAP measure, see the section captioned “Results of Operations–Years
Ended December 31, 2023 and 2022” in the Annual Report on Form 10-K for the year ending December 31, 2023.

Notable Aspects Of Livent’S 2023 Executive Compensation Program

The Livent Committee took the following actions with respect to 2023 executive compensation, each as described in more detail
under “Compensation Program Components,” below.

Base Salaries

The Livent Committee adjusted annual base salaries for its NEOs to maintain market competitive pay, as determined by reference
to comparable positions at the peer group companies.

Annual Cash Incentive Plan

The Livent annual cash incentive plan was comprised of company and individual performance metrics.

For the company component (80% of the annual incentive opportunity), the performance metrics were Adjusted EBITDA
(weighted 60%) and key operational goals related to delivery of two expansion projects (weighted 20%).
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The Livent Committee used an Adjusted EBITDA measure in order to focus executive officers on the critical strategic priority of
achieving and improving operating profitability. The Livent Committee set the target at a level that it believed to be challenging and
rigorous. Specifically, the Livent Committee set the target for Adjusted EBITDA significantly higher than the 2022 actual result. The
Livent Committee also again included two goals related to expanding Livent’s production capacity which, as described below,
focused on the development and expansion of carbonate production capacity in Argentina and the production of lithium hydroxide
in North Carolina.

Immediately prior to the closing of the merger with Allkem, the Livent Committee determined the level of company performance
relative to the annual incentive goals. The Livent Committee modified Adjusted EBITDA for annual incentive plan purposes
modestly from $502.5 million to $504 million to remove the effects of foreign exchange rate fluctuations versus rates assumed in
the budget and by adjusting certain costs associated with the ramp up and commissioning activities of the two expansion facilities
in Bessemer City and Argentina if higher or lower than assumed in the budget. Based on this financial result, the Livent Committee
determined that:

• Livent’s Adjusted EBITDA, which represented 60% of the Company Measures, was achieved at 85% of target, yielding a
0.45 achievement level. In light of market pricing conditions, and the Board’s related strategic considerations surrounding
the timing of expansion project operations commencement, the Livent Committee adjusted the achievement rating
modestly from 0.45 to 0.50 to account for the decision that was in the best interest of shareholders but that nevertheless
affected results.

• On the delivery of expansion goals, which represented 20% of the Company Measures, Livent achieved: 0.96 with respect
to the Argentina Expansion and 0.80 with respect to the North Carolina Expansion, yielding a combined 0.92 achievement
level.

• Combined, the overall achievement level for Company Measures was 0.60.

For the individual component, which represented 20% of the total opportunity, the targets, achievements, and payouts of the NEOs
varied, but were earned at a rating of 1.5 (on a rating scale of 0.0 to 2.0, where 1.0 is the target).

Long-Term Incentives

In the first quarter of 2023, the Livent Committee again granted the NEOs performance-based restricted stock units (“PSUs”),
options, and time-based restricted stock units (“RSUs”). The PSUs used relative Total Shareholder Return (“TSR”) as a metric for
the 2023-25 performance period. The Livent Committee allocated 25% of the long-term incentive equity opportunity to the relative
TSR PSUs. The other elements of the 2023 long-term incentives consisted of 25% stock options and 50% RSUs. Pursuant to the
Transaction Agreement, the outstanding equity awards held by NEOs were treated as follows:

• Stock options were assumed by the Company and converted to equivalent awards with respect to Company stock and
remain subject to the same terms and conditions.

• Time-based RSUs were assumed by the Company, with a pro rata portion vesting in Company shares following such
assumption, and with the unvested portion converted to equivalent awards with respect to Company stock and remaining
subject to the same terms and conditions.

• PSUs fully vested at target. The vesting of the PSUs was accelerated from January 4, 2024, the closing of the merger, to
December 22, 2023.

2023 Livent Say On Pay Vote

At the 2023 annual meeting of Livent’s stockholders, Livent’s stockholders approved the compensation of NEOs on an advisory
basis, with approximately 86.6% of the votes cast “For” such approval. The Livent Committee interpreted stockholder approval of
the executive compensation program at such a level as indicating that a substantial majority of stockholders viewed Livent’s
executive compensation program, plan design and governance as continuing to be well aligned with stockholder interests, their
investor experience and business outcomes.

To ensure investor views were incorporated into the planning process, Livent engaged with stockholders on an ongoing basis to
gather their perspectives. Through this stockholder outreach, Livent established important feedback channels that served as a
valuable resource for ongoing input from Livent stockholders.
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II. COMPENSATION PHILOSOPHY

Pay-for-performance: Livent’s program was designed to motivate its executive officers to achieve goals by closely linking their
performance and Livent’s performance to the compensation they receive. As such, a significant portion of the total compensation of
its executive officers was based on measures that supported Livent goals, as well as on the executive officer’s individual
performance. To tighten this link, Livent defined clear and measurable quantitative and qualitative objectives that, in combination,
were designed to improve Livent’s results and returns to stockholders.

Alignment of executive officers’ interests with those of Livent and its stockholders: A significant portion of Livent’s executive
officers’ overall compensation was in the form of equity-based compensation. Livent used equity as the form for long-term incentive
opportunities in order to motivate and reward executive officers to (i) achieve multiyear strategic goals and (ii) deliver sustained
long-term value to stockholders. Using equity for long-term incentives creates strong alignment between the interests of executive
officers and those of stockholders, as it provides executive officers with a common interest with stockholders in stock price
performance and it fosters an ownership culture among executive officers by making them stockholders with a personal stake in
the value they are being motivated to create.

Provide market competitive pay to attract and retain talent: Livent had to compete in the market for executive talent. Livent
sought executive officers and managers to lead the business and carry out the strategy who have diverse experience, expertise,
capabilities and backgrounds. In recruiting executive officers and determining competitive pay levels, Livent referenced the market
median amounts and compensation structures of executive officers of the companies in Livent’s peer group and as shown in
general industry surveys. Executive officers’ total compensation may deviate from the level referenced in the peer group or surveys
in order to attract or retain certain individuals or reflect their respective characteristics or performance.

Risk management: While Livent designed the executive compensation program to create incentives for executive officers to
deliver high performance. Livent also simultaneously sought to minimize risk by striving to reduce undue pressure on, or incentives
for, executive officers to take excessive risks to achieve goals and receive rewards. Livent sought to include mechanisms intended
to mitigate such risk, including (i) placing maximum limits on short- and long-term incentive pay-outs and awards; (ii) measuring
performance using key performance indicators that by design have lower potential to promote excessive risk-taking; (iii) utilizing a
mix of equity vehicles with longer term vesting; (iv) requiring clawback of compensation payments under certain plans or in certain
circumstances; and (v) maintaining executive officer stock ownership guidelines. The Livent Committee determined that its
compensation policies and programs did not give rise to inappropriate risk taking or risks that were reasonably likely to have a
material adverse effect on Livent.

Compensation Program Governance

Livent assessed the effectiveness of the executive compensation program from time to time and reviewed risk mitigation and
governance matters, which included the following best practices:

WHAT WE DO

  
Pay for Performance The majority of total executive compensation opportunity was variable and at-risk.

  
Independent Compensation
Consultant

Engaged an independent compensation consultant to provide information and advice for use
in the Livent Committee’s decision-making.

   Clawback

Incentive compensation subject to clawback if Livent restated its financials due to material
non-compliance with a financial reporting requirement. Equity awards could also be clawed
back if a participant engaged in serious misconduct, was terminated for cause, or competed
with Livent.

  
Stock Ownership Guidelines Adopted guidelines for executive officers to maintain meaningful levels of stock ownership.

  
Cap Bonus Payouts and Equity Grants Annual incentive plan and equity awards had upper limits on the amounts of cash and equity

that may be earned.

  
Double Trigger Change-in-Control 

 Severance

Livent entered into agreements with NEOs that provide certain financial benefits if there was
both a change in control and termination of employment (a “double trigger”). A change in
control alone did not trigger severance pay.
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WHAT WE DON’T DO

  
No Repricing of Underwater Stock Options The equity plan expressly prohibited repricing of stock options or exchanges of

underwater stock options without shareholder approval.

  
No Excessive Perks Did not provide large perquisites to executive officers.

  
No Excise Tax Gross-Ups Did not provide excise tax gross-ups on change-in-control payments.

  
No hedging or pledging of Company
shares Did not permit executive officers and directors to pledge or hedge their shares.

III. COMPENSATION DETERMINATION PROCESS

Role of the Committee

The Livent Committee established the compensation philosophy and objectives, determined the structure, components and other
elements of executive compensation, and reviewed and approved the compensation of the NEOs or recommended it for approval
by the Board of Directors.

The Livent Committee structured the executive compensation program to accomplish articulated compensation objectives in light of
the compensation philosophy described above.

In accordance with its charter, the Livent Committee established total compensation for the CEO (generally at its February
meeting). The Livent Committee reviewed and evaluated the performance of the CEO and developed base salary and incentive
compensation recommendations. The CEO did not play any role with respect to any matter affecting his own compensation and
was not present when the Livent Committee discussed and formulated their recommendation for his compensation.

With the input of the CEO, the Livent Committee also established the compensation for all the other executive officers. As part of
this process, the CEO evaluated the market competitiveness of the various components of compensation and the performance of
the other executive officers annually and made recommendations to the Livent Committee in February regarding the compensation
of each executive officer. The CEO’s input was particularly important in connection with base salary adjustments and the
determination of each executive officer’s individual goals under the annual incentive plan. The Livent Committee gave significant
weight to the CEO’s recommendations in light of his greater familiarity with the day-to-day performance of his direct reports and the
importance of incentive compensation in driving the execution of managerial initiatives developed and led by the CEO.
Nevertheless, the Livent Committee or the Board made the ultimate determination regarding the compensation for the executive
officers.

Pursuant to its charter, the Livent Committee was permitted to delegate its authority to subcommittees, other than any power or
authority required by law or stock exchange requirements to be exercised by the Livent Board of Directors or the Livent Committee.

Role of the Independent Compensation Consultant

The Livent Committee recognized the importance of obtaining objective, independent expertise and advice in carrying out its
responsibilities. The Livent Committee had the power to retain an independent compensation consultant to assist it in the
performance of its duties and responsibilities.

The Livent Committee retained Aon’s Human Capital Solutions practice, a division of Aon, as its independent compensation
consultant. Aon reported directly to the Livent Committee, and the Livent Committee had the sole authority to retain, terminate and
obtain the advice of Aon at Livent’s expense. The Livent Committee selected Aon as its consultant because of the firm’s expertise
and experience.

The Livent Committee worked with Aon to: (i) assess the executive compensation objectives and components; (ii) review
considerations, market practices, and trends related to short-term annual incentive plans and long-term equity and other incentive
plans; (iii) collect comparative compensation levels for each of the executive officer positions, as needed; and (iv) review the equity
compensation strategy.
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While the Livent Committee took into consideration the review and recommendations of Aon when making decisions about the
executive compensation program, ultimately, the Livent Committee made its own independent decisions about compensation
matters.

The Livent Committee assessed the independence of Aon pursuant to SEC and NYSE rules. In doing so, the Livent Committee
considered each of the factors set forth by the SEC and the NYSE with respect to a compensation consultant’s independence. The
Livent Committee also considered the nature and amount of work performed for the Livent Committee and the fees paid for those
services in relation to the firm’s total revenues. Based on its consideration of the foregoing and other relevant factors, the Livent
Committee concluded that there were no conflicts of interest, and that Aon is independent.

For 2023, in determining the independence of Aon, the Livent Committee considered independence in light of the independence
factors set forth in the SEC rules and NYSE listing standards. In total, fees paid to Aon during 2023 for services not related to
Aon’s work with the Livent Committee, such as global commercial risk brokerage services, were approximately $898,148. The
engagement of Aon to performance such other services was recommended by management and was reviewed by the Livent
Committee, including as part of its review of Aon’s independence. Fees paid to Aon during 2023 for services related to
recommending the amount and form of executive and director compensation were approximately $588,764.

In terms of assessing independence, the Livent Committee also gave credit to the safeguards that Aon’s executive compensation
practice has put in place to maintain its independence. The Livent Committee also considered that no business or personal
relationships exist between any members of the consultants’ teams advising the Company on the one hand, and the Company, any
members of the Livent Committee or any executive officers on the other hand, other than in connection with the services provided.
Therefore, the Livent Committee has concluded that Aon is independent, as no conflict of interest exists between Aon and the
Company.

Executive Compensation Competitive Market Information

In making determinations about executive compensation, the Livent Committee believed that obtaining relevant market data was
important, because it served as a reference point for making decisions and provided very helpful context. When making decisions
about the structure and component mix of the executive compensation program, the Livent Committee considered the structure
and components of, and the amounts paid under, the executive compensation programs of other comparable peer companies, as
derived from public filings and other sources.

The Livent Committee, with the assistance of Aon, its independent compensation consultant, developed a peer group in 2022 for
purposes of 2023 compensation. The criteria used to determine the peer group included: companies in the chemicals sector traded
on U.S. exchanges; revenue in the range of 1/3 to 3 times Livent’s revenue; market capitalization in the range of 1/3 to 3 times
Livent’s market capitalization; and primarily in the specialty chemicals industry with additional revenues from outside the U.S.

Based on these criteria and considerations, the peer group selected for decisions relating to 2023 executive compensation, as
approved by the Livent Committee, consisted of the following 21 companies:

Albemarle Corporation (ALB)* CVR Partners, LP(UAN) Innospec Inc. (IOSP)

American Vanguard Corporation (AVD) Ecovyst Inc. (ECVT) Intrepid Potash, Inc. (IPI)

Amyris, Inc. (AMRS) Element Solutions Inc. (ESI)* Mineral Technologies, Inc. (MTX)*

Ashland Inc. (ASH)* FutureFuel Corporation (FF) Quaker Chemical Corporation (KWR)

Balchem Corporation (BCPC) GCP Applied Technologies, Inc. (GCP) Sensient Technologies Corporation
(SXT)

Chase Corporation (CCF) Hawkins, Inc. (HW KN) Sisecam Resources LP (SIRE)

Compass Minerals International, Inc. (CMP) Ingevity Corporation (NGVT) Tredegar Corporation (TG)

*
 

New peer for 2023 peer group. Albemarle Corporation, Ashland Inc., Element Solutions Inc. and Mineral Technologies, Inc. met the peer group criteria and
therefore were added for 2023. Kraton Corporation and Trecora Resources, who were included in the peer group for 2022, were removed for purposes of the
2023 peer group as they no longer met the applicable criteria.
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MARKET
CAP 

($MM)
REVENUE

($MM)

Peers

25th percentile $ 669.0 $ 590.2

Median $1,313.5 $ 878.2

75th percentile $2,463.3 $1,616.2

Livent Corporation $3,724.4 $ 472.2

Rank 83rd% 18th%

In addition to the criteria above, the Livent Committee also referenced general and specific industry surveys from other sources.
The Livent Committee determined that the appropriate market reference continued to be the 50th percentile. The market data are
used as a reference point and to provide information on the range of competitive pay levels and current compensation practices in
Livent’s industry.

The Livent Committee believed that the compensation practices of the peer group provided it with appropriate compensation
reference points for evaluating the 2023 compensation of the NEOs. Consistent with best practices for corporate governance, the
Livent Committee historically reviewed the peer group annually.

IV. COMPENSATION PROGRAM COMPONENTS

2023 Components in General

The Livent Committee selected the components of compensation set forth in the chart below to achieve Livent’s executive
compensation program objectives. The Livent Committee regularly reviewed all components of the program to verify that each
executive officer’s total compensation was consistent with the compensation philosophy and objectives and that the component
was serving a purpose in supporting the execution of the strategy. Taking into consideration the 2023 grants of equity to the CEO
and other NEOs, the majority of each executive officer’s compensation was variable and at-risk.

Long-term incentive equity awards are prospective in nature and intended to tie a substantial portion of an executive’s pay to
creating long-term stockholder value. The Livent Committee structured the 2023 long-term incentive opportunity with PSUs, stock
options and RSUs in order to motivate executive officers to achieve multi-year strategic goals and deliver sustained long-term
value to stockholders, and to reward them for doing so.

ELEMENT DESCRIPTION ADDITIONAL DETAIL

Base Salary Fixed cash compensation.
   

 Determined based on each executive officer’s role, individual skills,
experience, performance, and external market value.

Base salaries are intended to
provide stable compensation
to executive officers, allow
Livent to attract and retain
skilled executive talent and
maintain a stable leadership
team.

Short-Term 
 Incentives: Annual 

 Cash Incentive 
 Opportunities

Variable cash compensation based on the level of achievement of pre-
determined annual corporate and individual goals.

   
 80% of the award is based on corporate objectives and 20% is based on

individual measures.
   

 For the corporate objectives and individual measures, cash incentives are
capped at a maximum of 200% of each NEO’s target opportunity.

   
 Performance against the corporate objectives must exceed a threshold level

of performance in order to earn any credit toward a payout with respect to
that goal.

  
 

Annual cash incentive
opportunities are designed to
ensure that executive officers
are motivated to achieve
Livent’s annual goals; payout
levels are generally
determined based on actual
financial results and non-
financial objectives, and
individual goals specific to
each NEO.
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ELEMENT DESCRIPTION ADDITIONAL DETAIL

Long-Term 
 Incentives: Annual 

 Equity-Based 
 Compensation

Variable equity-based compensation.
   

 Stock Options: Right to purchase shares at a price equal to the stock price
on the grant date with three-year cliff vesting.

   
 RSUs: Restricted stock units that are time-based with three-year cliff

vesting.
   

 PSUs: Restricted stock units that are performance-based with three-year
cliff vesting. For 2023 grants, the applicable performance-based vesting
measure was relative TSR.

  
 

Designed to motivate and
reward executive officers to
achieve multi-year strategic
goals and to deliver sustained
long-term value to
stockholders, as well as to
attract and retain executive
officers.

   
 Links with stockholder value

creation; aligns with
stockholders; filters out
macroeconomic and other
factors not within
management’s control.

2023 Target Pay Mix

The target pay mix supported the core principles of Livent’s executive compensation philosophy of pay for performance and
aligning executive officers’ interests with those of Livent and its shareholders, by emphasizing short- and long-term incentives.

The following charts outline the Livent Committee’s allocation of annual target total direct compensation payable to the CEO and to
other NEOs. The Livent Committee allocated compensation among (i) base salary, (ii) a short-term annual cash incentive
opportunity and (iii) long-term annual equity.

A sizeable majority of target total direct compensation was variable, at-risk pay, consistent with Livent’s pay-for-performance
philosophy. Specifically, in 2023, 78% of the CEO’s target total direct compensation was at-risk compensation, and 64%, on
average, of the target total direct compensation of the other NEOs was at-risk compensation. Livent considered compensation to
be “at risk” if it is subject to performance-based payment or vesting conditions or if its value depended on stock price appreciation.

The percentages of target total direct compensation as calculated above are based on the annualized 2023 base salary, the
2023 annual cash incentive compensation opportunity (assuming achievement at the target level), and the grant date fair value of
the annual equity grants.

 

Base Salary

Base salaries provided fixed compensation to Livent’s executive officers and helped to attract and retain the executive talent
needed to lead the business and maintain a stable leadership team. Base salaries were individually determined according to each
executive officer’s areas of responsibility, role and experience, and vary among executive officers based on a variety of
considerations, including skills, experience, achievements and the competitive market for the position.
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In 2023, the Livent Committee adjusted the base salaries of the NEOs to maintain market competitive pay, as determined by
reference to comparable positions at the peer group companies.

NEO

2023 
BASE

SALARY
2022 

BASE SALARY % CHANGE

Paul W. Graves $860,000 $825,000 4.2%

Gilberto Antoniazzi $450,000 $420,000 7.1%

Sara Ponessa $390,000 $360,000 8.3%

Annual Incentive Plan

The annual incentive plan for executive officers was a cash-based plan that rewarded Livent’s NEOs for the achievement of key
short-term objectives. The structure of the annual cash plan incentivized NEOs to achieve annual financial and operational results
that the Livent Committee viewed as critical to the execution of Livent’s business strategy.

For the NEOs, the amount of the payout, if any, under the annual incentive plan was based on achievement against two categories
of performance measures: Company Measure and Individual Measures.

Target Opportunities

The Livent Committee determined a target cash incentive opportunity for each NEO under the annual cash incentive plan by taking
the individual’s base salary and multiplying it by the individual’s target incentive percentage. The target incentive percentages for
Mr. Graves and Ms. Ponessa remained unchanged since 2018. The Livent Committee approved a 5% increase to Mr. Antoniazzi’s
target incentive percentage in 2023 based on his performance and the target percentages in the competitive market for the
position.

 

2023 THRESHOLD
LEVEL

OPPORTUNITY

2023 TARGET LEVEL 
OPPORTUNITY 

(AS % OF APPLICABLE
BASE SALARY)

2023 MAXIMUM
LEVEL 

OPPORTUNITY 
(AS % OF

APPLICABLE 
BASE SALARY)

Paul W. Graves 0% 100% 200%

Gilberto Antoniazzi 0% 65% 130%

Sara Ponessa 0% 60% 120%

Company Measures

The amount of the payout, if any, under the Company Measure component of the Annual Incentive Plan was based on Livent’s
achievement against 1) a financial metric and 2) the execution of two expansion projects. The financial metric, which represented
60% of the target annual incentive opportunity, was again Adjusted EBITDA. The two expansion project metrics related to (a) the
development and expansion of carbonate production capacity in Argentina through safety, timeliness of completion, operational
readiness and progress on engineering studies (15%), and (b) engineering milestones for the production of lithium hydroxide at a
new facility in North Carolina (5%). The Company Measures collectively represented 80% of the annual cash incentive opportunity,
underscoring the emphasis on Livent performance.

The Livent Committee continued to use Adjusted EBITDA as the financial metric for 2023 in order to focus executive officers on the
critical strategic priority of achieving and improving operating profitability.

The Adjusted EBITDA metric gave a clear line of sight into how achieving operating goals drives performance and generates
rewards. The Livent Committee believed that this non-GAAP measure was useful as an incentive compensation performance
metric because it excluded various items that do not relate to or were not indicative of operating performance for Livent.

The Livent Committee again included the expansion project goals in 2023 in order to focus executive officers on the critical
strategic priority of delivery of two key expansion projects in order to grow Livent’s ability to grow capacity and produce more
lithium carbonate and lithium hydroxide.
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EBITDA is defined as net income plus interest expense, net income tax expense, and depreciation and amortization.

Adjusted EBITDA is defined as EBITDA adjusted for Argentina remeasurement losses, restructuring and other charges, 
 separation-related costs, COVID-19 related costs and other non-recurring losses/(gains). The Non-GAAP measure Adjusted

EBITDA should not be considered as a substitute for net income or cash flows from continuing operations or other measures of
profitability or liquidity determined in accordance with GAAP. For a reconciliation of Adjusted EBITDA to the nearest GAAP
measure, see the section captioned “Results of Operations–Years Ended December 31, 2023 and 2022” in the Annual Report on
Form 10-K for the year ending December 31, 2023.

Target, Threshold and Maximum Performance Levels

The Livent Committee set the target for Adjusted EBITDA at a level that it considered rigorous and challenging and that took into
account the relevant risks and opportunities of Livent’s business. In particular, the Livent Committee reviewed Livent’s 2023 annual
operating budget that resulted from Livent’s detailed budgeting process and evaluated various factors that might affect whether the
budget targets could be achieved, including the risks to achieving certain preliminary objectives that were necessary prerequisites
to achieving the budget targets.

Considering these factors, the Livent Committee set the 2023 target for Adjusted EBITDA at $545 million, a 101 percent increase in
Adjusted EBITDA over 2022 Adjusted EBITDA results as reported for purposes of the 2022 annual incentive plan.

Having set the target at double the level of prior year actual results (for annual incentive plan purposes), the Livent Committee also
set the threshold and maximum performance levels for Adjusted EBITDA. For 2023, the Livent Committee set threshold at what it
believed to be a high level of performance equating to approximately just above 83% of the target for Adjusted EBITDA. The Livent
Committee set the maximum level of performance equating to approximately 116% of target for Adjusted EBITDA, a level that
required exceptionally strong performance and represented a significant challenge.

The Livent Committee also set target, threshold and maximum performance levels for each of the two expansion project goals. The
Argentina expansion project goals were based on achieving high levels of safety, keeping to the timeline for delivery of the
expansion project, staffing the facility and retaining employees, and timely progress on engineering studies. The North Carolina
expansion project performance curve was based on the timeliness of completing engineering milestones.

Payout Levels

Payout levels represent the amount to be paid to NEOs based on the level of actual performance relative to the goals. In order to
motivate performance and underscore the importance of achieving, or closely approaching, the performance goals at this critical
time in Livent’s development, the Livent Committee set the payout at 0% for achievement below the threshold level of performance.
For performance between the target level and the maximum level, the payout ranges from 100% of the target opportunity to
200% of the target opportunity. Achievement above the maximum level is capped at the maximum payout of 200% of target. For
the Adjusted EBITDA metric, performance between the threshold, target and maximum levels was calculated in a straight-line
manner.

2023 Achievements for Company Measures

For 2023, Adjusted EBITDA increased meaningfully as compared to 2022, primarily due to the favorable impact of higher pricing
mainly driven by lithium hydroxide and a favorable mix of raw material costs partially offset by higher selling, general and
administration costs. For purposes of the 2023 annual incentive plan, the Livent Committee normalized the Adjusted EBITDA result
from $502.5 million to $504 million by excluding the effect of foreign exchange rate fluctuations versus rates assumed in the
budget, and by adjusting certain costs associated with the ramp up and commissioning activities of the two expansion facilities in
Bessemer City and Argentina if higher or lower than assumed in the budget. The actual result landed between the threshold and
target levels. In light of market pricing conditions, and the Board’s related strategic considerations surrounding the timing of
expansion project operations commencement, the Livent Committee adjusted the achievement rating modestly from 0.45 to 0.50
(i.e., 45% to 50%) to account for the decision that was in the best interest of shareholders but that nevertheless affected results.
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The table below sets forth the 2023 performance goals for the Company Measures and Livent’s achievement against these goals
in 2023, including the Livent Committee’s assessment of achievement of the expansion project goals against the targets.

COMPANY MEASURES

FINANCIAL 
 PERFORMANCE

METRIC WEIGHTING

THRESHOLD 
($ IN

MILLIONS)

TARGET 
($ IN

MILLIONS)
MAXIMUM 

($ IN MILLIONS)
ACTUAL RESULT

($ IN MILLIONS)
ACHIEVEMENT

RATING

Adjusted EBITDA 60% 450 545 630 504 0.50

Payout Percentage 
 (as a % of target

payout)
 0% 100% 200% 85%  

Financial Metric
Payout Percentage 0.50

DELIVERY OF EXPANSION 
 PROJECTS METRICS WEIGHTING ACTUAL RESULT

ACHIEVEMENT 
RATING

Argentina carbonate
expansion 15%

Excellent safety performance, fully staffed
the facility and trained the team, made
engineering study progress. As described
above, based on the strategic decision
regarding the timing of expansion project
operations commencement, which was in
the best interest of shareholders, the
timeline measure was not fully met.

0.96

North Carolina lithium
hydroxide expansion 5% Livent partially completed engineering

milestones. 0.80

Delivery of Expansion
Projects Payout
Percentage

0.92

Total Financial Metric
and Expansion Projects
Metric Payout
Percentage

  0.60

Individual Measures

The Livent Committee also established Individual Measures under the annual incentive plan, which represented 20% of the annual
incentive target opportunity. The Individual Measures were set in the beginning of 2023, prior to the completion of the due diligence
process for the merger with Allkem, and were designed to align with Livent’s strategic and operating initiatives. NEOs were eligible
to receive anywhere between 0% - 200% of target for this portion of the award, based on performance against individual goals.
The NEOs 2023 Individual Measures are set forth below:

• Mr. Graves: Continue to build Livent organization’s capabilities to ensure it can take advantage of the opportunities
presented to it from its leadership role in the fast-growing lithium industry. Lead organizational focuses on safety and
quality. Develop roadmap for Livent’s next phase of growth: Deliver additional expansion of existing resources,
Identification of additional potential resources for Livent to consider developing with a focus on Nemaska Lithium Inc.
Define target customer relationships, including mix of customers, maximum acceptable customer exposures and
contracting strategy, Develop future financing roadmap. Develop internal capabilities in critical areas: expansion and
resource development, mining, recycling, process technology, R&D and global commercial. Lead long-term sustainability
goals and plan to achieve.

• Mr. Antoniazzi: Continue to lead timely delivery of capacity expansion projects across the globe. Continue to drive cash-
flow discipline, and secure both funding and access to financing for deploying growth strategies. Advance Nemaska
Lithium Inc. project through more active involvement in both the commercial and capital deployment areas. Continue to
support/drive safety and quality continuous improvement. Continue to actively promote further diversity in the
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workplace and strengthen talent pool/leadership to support growing business complexity. Actively engage on relevant
commercial decisions and contract strategies, with a particular focus on both pricing and product flow dynamics. Maintain
active engagement with the Livent Audit Committee with a continued focus on timely and fair representation of the
company’s operations and results.

• Ms. Ponessa: Drive agile and effective support of commercial contract, business growth, and asset development
strategic initiatives. Lead impactful compliance and ethics efforts; achieve strong safety performance across the global
Law Department. Advance Company goals through leadership in recruitment, retention, and mentoring activities that
support positive DE&I outcomes. Implement Law Department talent development and staffing plans to meet the future
needs of the business and ensure agile and effective support. Provide sound corporate governance advice and support to
the Livent Board of Directors and the Livent Nominating Committee.

2023 Achievements For Individual Measures

For the Individual Measures component, the Livent Committee determined that Mr. Graves, Mr. Antoniazzi, and Ms. Ponessa each
earned 150% of their individual targets, based on the performance assessments described below:

• Mr. Graves: Led the Livent strategy to engage in the merger of equals transaction with Allkem to create the Company. He
developed the strategic rationale underlying the merger of equals structure, the early assessment of potential synergies
and the evaluation of shareholder acceptance for the combined company. He directed the comprehensive due diligence
for the merger, spanning financial, operational, regulatory, legal and cultural workstreams. He led the negotiations for the
merger transaction agreement, providing the equity framework for both legacy companies and the governance and tax
structure of the combined entity, with consideration for both employee and shareholder interests. Once a merger
agreement was reached, Mr. Graves led the team responsible for the complex cross-border regulatory approval
processes, as well as global shareholder engagement to secure shareholder approval in both the U.S. and Australia. He
then laid the framework for pre-integration planning during the second half of 2023, to the extent it was permitted under
regulatory guidelines, which focused on the combined company’s operating model across Finance, Legal, Operations and
Capital Projects. He also led the work to assess the cultural compatibility of the two legacy companies to identify areas of
focus and risk for the integration. Mr. Graves accomplished all this while also delivering Livent’s 2023 financial, safety,
quality, expansion and sustainability objectives. He helped Livent achieve full year 2023 financial performance which
exceeded its record results in 2022, while navigating the company through a challenging business environment when the
company was impacted by the sharp decline in lithium pricing which affected the entire lithium industry. The commercial
structure of Livent’s long-term contracts with leading automotive OEMs and battery makers helped mitigate the overall
impact of the pricing declines, resulting in Year over Year revenue growth of 9% and Adjusted EBITDA growth of 37%. On
the commercial front, Mr. Graves helped Livent negotiate terms of key customers contracts. He also helped Livent
establish key industry partnerships, one with Sakuu for the successful application of Livent’s LIOVIX® formulation in
Sakuu’s advanced 3D-printed batteries and state-of-the-art manufacturing process, and another with IliAD Technologies
for its next-generation Direct Lithium Extraction (DLE) platform. Safety continued to be top priority for Mr. Graves, and in
2023, he helped the company achieve a Total Recordable Injury Rate (TRIR) of .38. Mr. Graves also led Livent’s
continued focus on quality and customer qualifications of Lithium Hydroxide from its new 5,000 metric ton conversion unit
in Bessemer City, which was important to key automotive OEM customers looking to source Inflation Reduction Act (IRA)
compliant materials and regionalize their supply chains. Livent’s other expansion projects also progressed under
Mr. Graves’ leadership. Over the course of the year, the company took important steps to advance its Phase I Lithium
Carbonate expansion in Argentina, albeit at a slower pace than expected, and progressed engineering for Phase II. It also
completed a 15,000 metric ton Lithium Hydroxide conversion site in a new location in Zhejiang, doubling the company’s
production capacity in China. With regards to the development of hard rock lithium resources, Mr. Graves served on the
Board of Nemaska Lithium and led the negotiations for Livent to provide significant technical and commercial expertise to
Nemaska Lithium, including engaging in exclusive sales and marketing efforts on behalf of Nemaska Lithium. He also led
the team responsible for the sale of Livent’s butyllithium manufacturing site in Patancheru, India, to Neogen Chemicals, a
buyer that was committed to the pharmaceutical and specialty chemicals market in India, and like Livent, had a strong
commitment to employees and local communities. Mr. Graves continued to lead Livent’s Sustainability strategy, which
included completing a multi-year voluntary study on sustainable water use in Andean salars and aquifers (sponsored by
BMW and BASF); forming an Energy Transition Team to identify opportunities to work with stakeholders and partners to
connect Livent’s Fenix operations with energy grids in Argentina; and continued optimization of existing processes to drive
long-term intensity improvements in greenhouse gas (GHG) emissions, waste disposed and water use across the
company’s operations, while improving its energy mix. Under Mr. Graves’ leadership, the company also completed its
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first ever global Scope 3 screening of Livent’s GHG emissions; provided its first disclosure of global NOx and SOx air
pollutants and delivered on its goal of completing ISO-compliant Life Cycle Assessments for Livent’s key products by
2025, ahead of schedule. For its sustainability achievements, Livent was recognized by Newsweek in its list of “America’s
Most Responsible Companies 2024.” Mr. Graves also continued to lead Livent’s focus on talent, improving the company’s
workforce profile in gender and racial diversity, fostering an environment of inclusiveness, and strengthening programs for
attracting, retaining and developing talent as the company prepared for the merger with Allkem.

• Mr. Antoniazzi: Helped steer the negotiations with Allkem management, including the deal strategy and construction of
transaction agreements and structure, which led to the cross-border merger of equals deal with Allkem and the creation of
the Company. He led critical aspects of the transaction including the approach for an all-stock structure, the tax strategy of
the merged company, and the financial filings in the United States required for shareholders’ approval. Mr. Antoniazzi also
directly engaged with both the Australian and US investor base to gather support for shareholders’ approval of the
transaction. Beyond his involvement in the transformative Livent-Allkem merger transaction, Mr. Antoniazzi focused on
driving a record year of financial performance for the Livent legacy company in 2023, while helping navigate the company
through a lithium market downturn. He operated strong cash-flow discipline securing all needed funding to advance
capacity expansion projects across the globe, leading to the completion of construction of both a new 10,000 metric ton
capacity lithium carbonate plant in Argentina and an additional 15,000 metric ton lithium hydroxide plant in China. He led
the renewal of the company’s $500 million dollar revolver credit facility. On the Nemaska Lithium project front,
Mr. Antoniazzi supported the renegotiation of the shareholders agreement with Investissement Québec which resulted in
the consolidation of Nemaska Lithium’s financial results with Livent’s (now the Company’s) financial results. Mr. Antoniazzi
has also helped guide the company’s commercial pricing strategy, resulting in both greater profitability and cash-flow
predictability for the business. On the governance front, Mr. Antoniazzi continued to lead the company’s timely and
compliant financial reporting, including one-time related financial filings associated with both the merger transaction as
well as the consolidation of Nemaska Lithium’s results. He was actively engaged in promoting a diverse workforce,
including planning for talent retention and development for the newly formed company.

• Ms. Ponessa: Successfully led and executed all legal, regulatory (securities, antitrust, FDI, etc.), and compliance aspects
of the complex cross-border Livent/Allkem merger of equals transaction and pre-closing integration activities.
Ms. Ponessa led the legal deal strategy, project management, and conflict resolution activities to achieve the objectives
and timeline to closing of the transaction. Along with her team she structured and negotiated project and commercial
support arrangements for Nemaska to facilitate enhanced operational oversight in compliance with antitrust laws. She
also oversaw negotiations of strategic supply and procurement agreements to support commercial and expansion
strategy. During the year she was a key contributor to the legal and strategic aspects of business development activities,
including strategic investment and R&D collaboration transactions. Working cross functionally she provided strategic
management of commercial, labor, and other disputes to minimize litigation risk and financial exposure. Ms. Ponessa also
provided executive oversight aimed at enhancing the risk-based approach to Livent’s compliance program, including
formal transition to the best practice approach of cross-functional annual risk reviews of legal, compliance, and regulatory
matters in coordination with enterprise risk management processes. Ms. Ponessa has provided executive legal guidance
on compliance due diligence and pre-closing integration planning activities relating to the combined company’s
compliance program. She actively provided executive mentorship for Livent’s Global Women’s Network (GWN), including
her serving as a speaker for the Argentina GWN event, and global International Women’s Day event. She was a leader in
facilitating diverse slates of candidates for open roles which resulted in the hiring of highly qualified diverse candidates
into senior Law Department roles in China and US. Ms. Ponessa prioritized the development of her team by holding
department-wide legal and compliance trainings with guest speakers, and individual coaching/outside training to enhance
the leadership and management skills of team members. She designed a Day 1 Company Law Department and
compliance program structure to support the combined business in an effective and agile manner and oversaw the
successful execution of all other legal and compliance integration activities, including the timely and flawless closing of the
merger of equals transaction and effective preparation of all governance documents and processes for the Company
Board of Directors and Board Committees. She effectively advised management, the Board and Committees on legal,
compliance, and governance matters, including those associated with the merger of equals transaction and
U.S. securities and NYSE requirements.

Payout Determination

As described above, the Livent Committee verified achievement relative to the targets for the Company Measures and the
Individual Measures to determine the respective performance levels. The Livent Committee then added the amounts for the
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two portions together to determine the total 2023 annual incentive plan payout for each NEO. The Livent Committee then
presented the determination of the annual incentive plan payout amounts to the Livent Board for its review.

In light of the timing of the consummation of the Livent-Allkem merger of equals on January 4, 2024, the Livent Committee
determined performance for purposes of the 2023 annual incentive plan on December 13, 2023, prior to the consummation of the
merger. The Livent Committee reviewed actual performance results through November and forecasted results through year end to
determine full year performance based on such results, in the absence of actual full-year performance results.

The total payout under the Livent Annual Incentive Plan for each NEO for 2023 is reflected in the table below.

NEO
TARGET 

INCENTIVE

COMPANY 
MEASURES: 

80% OF
TARGET 

INCENTIVE

COMPANY 
MEASURES

RATING

COMPANY 
MEASURES
INCENTIVE 

PAYOUT 
AMOUNT

INDIVIDUAL 
MEASURES:

20% OF 
TARGET

INDIVIDUAL
MEASURES

RATING

INDIVIDUAL 
MEASURES:
INCENTIVE 

PAYOUT 
AMOUNT

TOTAL 2023
INCENTIVE 

PAYOUT 
AMOUNT

Paul W.
Graves $860,000 $688,000 0.60 $416,240 $172,000 1.50 $258,000 $674,240

Gilberto
Antoniazzi $292,500 $234,000 0.60 $141,570 $ 58,400 1.50 $ 87,750 $229,320

Sara
Ponessa $234,000 $187,200 0.60 $113,256 $ 46,800 1.50 $ 70,200 $183,456

Long-Term Incentives
The third and largest component of the Livent executive compensation program was long-term equity incentives. Long-term equity
incentive awards are prospective in nature and intended to tie a substantial portion of an executive’s pay to creating long-term
stockholder value. The Livent Committee designed the long-term incentive opportunity to motivate and reward Livent’s executive
officers to achieve multi-year strategic goals and to deliver sustained long-term value to stockholders. The long-term incentives
create a strong link between payouts and performance, and a strong alignment between the interests of executive officers and the
interests of Livent’s stockholders. Long-term equity incentives also promote retention, because executive officers will only receive
value if they remain employed over the required term, and they foster an ownership culture among Livent’s executive officers by
making them stockholders with a personal stake in the value they are intended to create.

Equity Vehicles and Mix: PSUs, Stock Options and RSUs

The mix of long-term incentives granted to the NEOs in 2023 is shown below:

EQUITY
VEHICLE

2023 
 ALLOCATION

VESTING 
 PERIOD

HOW VALUE IS 
 DELIVERED RATIONALE FOR USE

PSUs • 25% • 3-year cliff • 2023-2025 Relative TSR • TSR ties executive officer compensation to
shareholder value creation

 • Use of relative TSR to filter macroeconomic and
other factors where management may have limited
ability to influence

Stock Options
 

• 25% • 3-year cliff 
 • Exercise price:

closing price
on grant date 

 • 10-year term

• Share price appreciation • Prioritizes increasing shareholder value 
 • Promotes long-term focus

RSUs • 50% • 3-year cliff • Value of stock • Aligns with stockholders 
 • Promotes retention 

 • Provides value even during periods of stock price
or market underperformance

The Livent Committee structured the mix of equity vehicles and the relative weight assigned to each type of award for the following
reasons: 1) to motivate relative stock price outperformance over the long term through the PSUs, 2) to motivate stock price
appreciation over the long term through stock options, which deliver value only if the stock price increases, and 3) to ensure some
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amount of value delivery through the RSUs, which were complementary because they have upside potential but deliver some value
even during periods of stock price underperformance, while also reinforcing an ownership culture and commitment to Livent. All
equity awards were granted under the Livent Incentive Compensation and Stock Plan.

Long-Term Incentive Opportunities

The Livent Committee established long-term incentive opportunities for each of the NEOs in February 2023, considering the
following:

• the values of, allocations to, and proportion of total compensation represented by, the long-term incentive opportunities at
the peer group companies;

• individual performance and criticality of, and expected future contributions of the NEO;

• time in role, skills and experience; and

• retention considerations.

2023 Grants of PSUs, Stock Options and RSUs

As described above, the Livent Committee established the mix of equity vehicles for 2023 as 25% PSUs, 25% stock options and
50% RSUs.

In determining the target amount of PSUs awarded to meet the compensation level approved for an NEO, the portion of the award
value related to PSUs was divided by the Monte Carlo valuation on the date of grant.

The PSUs had a three-year performance period, beginning January 1, 2023 and ending December 31, 2025. The PSUs used
relative Total Shareholder Return, or relative TSR, as a metric for the 2023-25 performance period. Livent’s TSR was ranked
relative to companies in the Russell 3000 Chemical Supersector Index. Comparing Livent’s performance against the TSR of a peer
group rewarded NEOs for driving performance greater than or equal to peers, as the peer group was all generally subject to the
same market factors as Livent. The Livent Committee selected the Russell 3000 Chemical Supersector as the peer group because
it was made up of a large roster of durable companies that were similar in size to Livent. The actual number of PSUs earned would
be based on the percentile rank of Livent’s TSR relative to the TSRs of the companies in the peer group as described in the table.

PERFORMANCE LEVEL TSR PERCENT RANK EARNED PERCENTAGE

Below Threshold Below 25th Percentile 0%

Threshold 25th Percentile 50%

Target 50th Percentile 100%

Maximum 75th Percentile and above 200%

Interpolation would be used to determine payout levels in between thresholds. To achieve a threshold payout, TSR must rank at or
above the 25th percentile. The payout value was limited to six times the target grant value and was capped at 100% of target if
absolute TSR was negative for the performance period. The PSUs accrued dividend equivalents during the performance period,
which were paid at the time the PSUs vested and common stock was issued.

The Livent Committee viewed the inclusion of a metric that includes TSR as critical because it tied executive officer compensation
with the creation of shareholder value and aligned the interests of executive officers with those of Livent and its shareholders. By
measuring Livent’s performance relative to peers, it mitigated the impact of macroeconomic factors, both positive and negative,
that affect the industry and/or stock price performance and are beyond the control of management. Additionally, it provided rewards
that were more directly aligned with performance through different economic cycles.

In determining the number of options awarded to meet the compensation level approved for an NEO, the portion of the award value
related to stock options was divided by the Black-Scholes value on the date of grant.

The exercise price of all stock option awards to NEOs was equal to the closing price of Livent’s stock on the date of the grant. The
stock options have three-year cliff vesting.

Arcadium Lithium plc  46  2024 Proxy Statement
 



TABLE OF CONTENTS

In determining the amount of RSUs awarded to meet the compensation level approved for an NEO, the portion of the award value
related to restricted stock units was divided by the closing stock price on the date of grant.

The RSUs have three-year cliff vesting.

During the vesting period, if cash dividends were paid to Livent’s stockholders, the NEOs generally received a special cash
payment equal to the amount he or she would have received had he or she been the record holder of the shares underlying the
RSUs when the dividend was declared and paid.

2023 GRANTS

NEO

TARGET 
VALUE 

($)
PSUS 

($)
PSUs

(#)*

STOCK 
OPTIONS

($)

STOCK 
OPTIONS

(#)
RSUs 

($)
RSUs 

(#)

Paul W. Graves 2,200,000 550,000 22,367 550,000 59,653 1,100,000 47,150

Gilberto Antoniazzi 550,000 137,500 5,592 137,500 14,914 275,000 11,788

Sara Ponessa 450,000 112,500 4,576 112,500 12,202 225,000 9,645

* Note: The number indicated for PSUs assumes performance at target levels.

Compensation Awarded and Equity Treatment In Connection With Livent’s Merger With Allkem to Form
Arcadium Lithium

Treatment of Outstanding Equity

Upon the completion of the merger on January 4, 2024, outstanding Livent equity awards held by Livent NEOs were treated as
follows:

• Stock options were assumed by the Company and converted to equivalent awards with respect to Company stock and
remain subject to the same terms and conditions.

• Time-based RSUs were assumed by the Company, with a pro rata portion vesting in Company shares following such
assumption, and with the unvested portion converted to equivalent awards with respect to Company stock and remaining
subject to the same terms and conditions.

• PSUs vested fully at target. The vesting of the PSUs was accelerated from January 4, 2024, the closing of the merger, to
December 22, 2023.

Transaction Bonus Program

On October 12, 2023, the Livent Committee approved a transaction bonus program for select Livent employees to recognize their
significant efforts in bringing the merger to fruition, subject to continued employment through the completion of the merger with
Allkem. Under the transaction bonus program and in connection with the closing of the merger, Mr. Graves received a cash
transaction bonus of $500,000 and Mr. Antoniazzi and Ms. Ponessa each received a transaction bonus of $200,000. These
bonuses were paid to the NEOs in December 2023.

Retention Bonuses

On July 18, 2023, the Livent Committee approved a retention program for select Livent employees. Pursuant to the retention
program, each of Mr. Antoniazzi and Ms. Ponessa received a retention bonus of $250,000, payable on the 12-month anniversary of
the completion of the merger (i.e., January 4, 2025), subject to his or her continued employment through the payment date. In the
event that Mr. Antoniazzi or Ms. Ponessa voluntarily resigns for any reason, including for “good reason,” or if he or she is
terminated for unsatisfactory job performance or misconduct, the retention bonus will be forfeited in its entirety. If his or her
employment is terminated without “cause” prior to the payment date, he or she will remain entitled to receive the retention bonus
payment, contingent on the executive’s execution of a release of claims in favor of the company. Mr. Graves did not receive any
retention bonus under the retention program.
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Post-Employment Compensation

Qualified and Non-Qualified Defined Contribution Plans

Livent offered a tax-qualified 401(k) defined contribution plan (the “Qualified Savings Plan”) covering substantially all Livent
U.S. employees, including the NEOs. Eligible employees were permitted to make voluntary pre-tax and post-tax contributions to
the Qualified Savings Plan and were eligible for matching company contributions. The Qualified Savings Plan also permitted
discretionary company contributions. All contributions to the Livent Qualified Savings Plan were subject to certain limitations under
the Internal Revenue Code.

Livent also offered a non-qualified deferred compensation plan (the “Nonqualified Savings Plan”) that was available to certain
highly compensated individuals, including the NEOs. The Nonqualified Savings Plan was designed to mirror the Qualified Savings
Plan, but without application of the Internal Revenue Code limits. Livent’s matching contribution under both plans was 80% of the
amount deferred up to a maximum of 5% of eligible earnings (i.e., base salary and annual incentive paid in a calendar year).
However, the matching contribution under both plans could not exceed 4% of an NEO’s total eligible earnings. Livent’s non-elective
employer contributions under both plans (the “core contribution”) was 5% of an employee’s eligible earnings. However,
Mr. Antoniazzi was eligible for an enhanced core contribution of 15% of his eligible earnings based on his prior participation in a
FMC predecessor plan (as described below). An employee must have been employed as of the last day of the plan year
(i.e., December 31st) to have received the core contribution.

Pension Benefits

Livent did not maintain a qualified or non-qualified defined benefit pension plan. However, prior to Livent’s separation from FMC,
Mr. Antoniazzi earned pension benefits as a participant in the FMC Retirement Salaried and Non-Union Hourly Employees’
Retirement Plan and the FMC Salaried Employees’ Equivalent Plan (collectively, the “FMC Pension Plans”). Mr. Antoniazzi ceased
earning any additional benefits under the FMC Pension Plans effective December 31, 2018. To compensate for the pension
benefits that otherwise would have been earned under the FMC Pension Plans, Mr. Antoniazzi will be eligible for special “short-fall”
contributions under Livent’s Nonqualified Savings Plan. Subject to continuing employment, Mr. Antoniazzi receives an annual
contribution of $68,000 to his Nonqualified Savings Plan account beginning in 2022 and continuing through 2029.

Severance Arrangements

Livent maintained Executive Severance Guidelines (the “Severance Guidelines”), which provided for the payment of severance pay
and benefits in the event of an executive’s termination of employment without cause (other than in connection with a change in
control of Livent or as a result of death, disability or normal retirement). No Livent NEO had a contractual entitlement to any
severance pay or benefits under the Severance Guidelines, and the Livent Committee had discretion to enhance or reduce the
severance pay or benefits under the Severance Guidelines in any specific case. As a condition to receiving any severance pay or
benefits under the Severance Guidelines, the NEO was required to execute a release of claims in favor of Livent, as well as a non-
solicitation, non-competition and confidentiality agreement.

See “Potential Payments upon Termination or Change in Control,” which describes the payments to which the participating NEOs
were entitled under the Livent Severance Guidelines.

Change in Control Arrangements

The Livent Committee believed that the long-term interests of Livent stockholders were best served by providing reasonable
income protection for NEOs to address potential change in control situations in which they may otherwise be distracted by their
potential loss of employment in the event of a successful transaction. Livent entered into an executive severance agreement with
each NEO that provided certain financial benefits in the event of a change in control. These were “double trigger” arrangements –
i.e., severance benefits under these arrangements are only triggered by a qualifying event that also resulted in the executive’s
termination of employment under certain specified circumstances within 24 months following the event.

In addition, under the terms of Livent’s equity awards, if a change in control occurred and those awards were not assumed or
continued by the successor or surviving corporation, or if the holder experienced a qualifying termination of employment within 24
months of a change in control, the unvested portion of any outstanding awards generally vested and became exercisable, as
applicable.

See “Potential Payments upon Termination or Change in Control,” below for further information.
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Health and Welfare Benefits

Livent offered broad-based medical, dental, vision, life, and disability plans to all employees.

Perquisites and other Personal Benefits

Livent did not generally provide executive officers, including the NEOs, with perquisites or other personal benefits, except for
financial and tax advisory services for the CEO, CFO and General Counsel, reserved parking, annual executive physicals, and, in
the case of the CEO, a club membership. The perquisites and personal benefits summarized above were provided because Livent
believed that they supported executive officers, served a necessary business purpose, and the related amounts of compensation
were not material to the overall executive compensation program. In order to govern the provision of these perquisites, Livent had
established an executive perquisite policy. The methodology for setting maximum perquisite levels was driven primarily by
competitive practice, business necessity and financial considerations of Livent. The costs of these items are reported in the
Summary Compensation Table.

We do not provide excise tax “gross-ups” to any executive officers.

V. ADDITIONAL COMPENSATION POLICIES AND PRACTICES

Clawback Policy

In 2023, Livent adopted its Financial Restatement Clawback Policy to enable Livent to recover erroneously awarded 
 incentive-based compensation in the event that Livent was required to prepare an accounting restatement. The policy was

designed to comply with, and to be interpreted in a manner consistent with, Section 10D of the Exchange Act, SEC Rule 10D-1,
and with the NYSE listing rules. Under the policy, in the event of an accounting restatement due to Livent’s material noncompliance
with any financial reporting requirement under the securities laws, including any required accounting restatement to correct a
material error in previously issued financial statements, or that would result in a material misstatement if the error were corrected in
the current period or left uncorrected in the current period, Livent had to recover erroneously awarded incentive-based
compensation previously paid to the Livent’s executive officers in accordance with the terms of such clawback policy. Furthermore,
under the policy, Livent was prohibited from indemnifying any executive officer or former executive officer against the loss of
erroneously awarded incentive-based compensation and from paying or reimbursing an executive officer for purchasing insurance
to cover any such loss.

In addition, there was a clawback provision in Livent’s equity plan that allows for clawback in the event of serious misconduct by a
participant.

Executive Stock Ownership Guidelines

The Livent Committee believed that Livent and its stockholders were best served when executive officers managed the business
with a long-term perspective. As such, Livent implemented executive stock ownership guidelines in February 2021, as Livent
believed stock ownership was an important tool to strengthen the alignment of interests among executive officers and stockholders,
to reinforce executive officers’ commitment to Livent and to demonstrate Livent’s commitment to sound corporate governance.
Livent’s NEOs had five years from the date the guidelines were adopted to comply with the ownership guidelines. Any newly hired
or promoted executives had five years from the date of their hire or appointment to comply with the guidelines. After the initial five-
year phase-in period, compliance with the ownership guideline was measured on December 31 of each year.

POSITION

MULTIPLE OF 
BASE

SALARY

Chief Executive Officer 5x

Chief Financial Officer and General Counsel 2x

For this purpose, RSUs (whether or not vested), stock held in the Livent Nonqualified Savings Plan and stock owned directly or
beneficially owned by the executive or the executive’s immediate family members, counted. Unexercised stock options, including
vested in-the-money options, and PSUs that are unearned (i.e., performance-based awards for which the applicable performance
conditions have not been satisfied) were not counted for purposes of compliance.
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Anti-Hedging and Anti-Pledging Policy

Livent’s insider trading policy prohibited employees (including officers) and directors from engaging in any hedging transactions
(including transactions involving options, puts, calls, prepaid variable forward contracts, equity swaps, collars and exchange funds
or other derivatives) that were designed to hedge or speculate on any change in the market value of Livent’s equity securities. It
also explicitly prohibited employees (including officers) and directors from effecting short sales of Livent’s equity securities, which
were inherently speculative in nature and contrary to the best interests of Livent and its stockholders. Livent’s insider trading policy
also prohibited employees (including officers) and directors from pledging Livent’s securities in any circumstance, including by
purchasing Livent securities on margin or holding Livent’s securities in a margin account.

Tax Deductibility of Executive Compensation

Generally, a public company cannot deduct compensation in excess of $1 million paid in any year to a company’s chief executive
officer, chief financial officer and the three other most highly compensated officers.

COMPENSATION COMMITTEE REPORT

This Compensation Committee Report shall not be deemed to be incorporated by reference into any filing made by the Company
under the Securities Act of 1933 or the Exchange Act, notwithstanding any general statement contained in any such filing
incorporating this Annual Report by reference, except to the extent the Company incorporates such Report by specific reference.

The Compensation Committee of the Company’s Board of Directors has reviewed and discussed the Compensation Discussion
and Analysis with the Company’s management. Based on this review and these discussions, the Compensation Committee has
recommended to the Company’s Board of Directors that the Compensation Discussion and Analysis be included in the Company’s
Annual Report on Form 10-K.

The preceding report has been furnished by the following members of the Company’s Compensation Committee:

John Turner, Chair 
 Michael F. Barry 

 Pablo Marcet 
 Fernando Oris de Roa
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SUMMARY COMPENSATION TABLE 2023

The following table sets forth information required under SEC rules concerning the compensation paid to Livent’s NEOs in respect
of fiscal years ended December 31, 2023, December 31, 2022 and December 31, 2021.

NAME AND 
 PRINCIPAL POSITION* 

 (A)
YEAR

(B)

SALARY
($) 
(C)

BONUS(1)

($) 
(D)

STOCK 
AWARDS(2)

($) 
(E)

OPTION 
AWARDS(3)

($) 
(F)

NON-EQUITY 
INCENTIVE PLAN 

COMPENSATION(4)

($) 
(G)

ALL OTHER 
COMPENSATION(5)

($) 
(I)

TOTAL 
($) 
(J)

Paul W. Graves 
 President and Chief

Executive Officer

2023 854,167 500,000 2,184,779 550,001 674,240 306,825 5,070,011

2022 820,833 – 1,275,021 425,002 1,395,900 227,928 4,144,685

2021 800,000 – 1,175,009 1,175,000 1,432,000 165,832 4,747,841

Gilberto Antoniazzi 
 Vice President, Chief

Financial Officer and
Treasurer

2023 445,000 200,000 548,414 137,507 229,320 289,616 1,849,858

2022 416,667 – 337,528 112,503 421,344 249,469 1,537,511

2021 400,000 – 312,515 312,502 436,800 130,107 1,591,924

Sara Ponessa 
 Vice President,

General Counsel and
Secretary

2023 385,000 200,000 444,948 112,502 183,456 91,165 1,417,071

2022 358,333 – 243,772 81,253 361,152 70,592 1,115,102

2021 350,000 – 209,300 209,302 369,600 52,030 1,190,231

*
 

The Summary Compensation Table lists compensation for Livent’s Chief Executive Officer, Chief Financial Officer, and Livent’s other most highly compensated
executive officer who served as of the end of the fiscal year. Livent had no other executive officers during 2023. The material terms of the pay elements included in
the Summary Compensation Table are described above in the CD&A.

1.
 

The amounts shown in this column represent discretionary transaction bonus awards paid to each of the NEOs in December 2023 in connection with their efforts in
closing of the merger with Allkem.

2.
 

The amounts shown in the Stock Awards column include the aggregate grant date fair value of the RSUs and PSUs, computed in accordance with FASB
Accounting Standards Codification Topic 718 (“Topic 718”), excluding the effect of estimated forfeitures. Amounts shown in this column relating to RSUs reflect the
market value of the RSUs using the closing price of a share of Livent’s Common Stock as reported on the NYSE on the date of grant, multiplied by the number of
shares underlying each award. Amounts shown in this column relating to PSUs were determined using a Monte Carlo simulation model. The grant date fair value
of the PSUs included above is determined based upon achievement of performance at the “target” level, which was the probable outcome of the performance
metrics associated with each award of PSUs as of the grant date. If performance for the PSUs were to be achieved at the “maximum” level, the grant date fair
value of the PSUs for the NEOs would have been as follows: Mr. Graves: $1,100,010, Mr. Antoniazzi: $275,014, and Ms. Ponessa: $225,018. For information
regarding assumptions, factors and methodologies used in the computations pursuant to Topic 718, see Note 12 to the consolidated financial statements in the
Annual Report on Form 10-K for the year ending December 31, 2023. Additionally, the amounts in the Stock Awards column include the aggregate incremental fair
value of the outstanding PSUs granted in 2022 and 2023, the vesting of which was accelerated at the target level in December 2023 in connection with the merger
with Allkem.

3.
 

The amounts shown in the Option Awards column represent the aggregate grant date fair value of stock options computed in accordance with Topic 718.
Valuations of options were determined using the Black-Scholes option pricing model. For information regarding assumptions, factors and methodologies used in
the computations pursuant to Topic 718, see Note 12 to the consolidated financial statements in the Annual Report on Form 10-K for the year ending
December 31, 2023.

4.
 

The amounts shown in this column represent the Annual Incentive amounts earned by the NEOs for 2023 and paid in cash, as described in the section entitled
“Compensation Program Components—Annual Incentive Plan” in the CD&A.
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5.
 

The amounts reported in this column for 2023 for Livent’s NEOs reflect the following:

ALL OTHER
COMPENSATION

EMPLOYER
MATCH TO 
QUALIFIED 

SAVINGS

EMPLOYER 
MATCH TO 

NON-
QUALIFIED 

SAVINGS PLAN

EMPLOYER 
NON-ELECTIVE 

CONTRIBUTIONS
TO 

QUALIFIED 
SAVINGS PLAN

EMPLOYER 
NON-ELECTIVE "CORE"

CONTRIBUTIONS TO 
NON- QUALIFIED 

SAVINGS PLAN

SUPPLEMENTAL 
CONTRIBUTION TO

NON-QUALIFIED 
SAVINGS PLAN

CLUB 
MEMBERSHIP

FINANCIAL
PLANNING

RESERVED 
PARKING TOTAL

Paul Graves 13,200 103,772 16,500 129,715 30,197 7,500 5,940 306,825

Gilberto Antoniazzi 13,200 30,627 30,300 134,050 68,000 – 7,500 5,940 289,616

Sara Ponessa 13,200 23,984 16,500 29,980 – 7,500 – 91,165

a.
 

This column includes the incremental cost to Livent of providing Mr. Graves and Mr. Antoniazzi with reserved parking at Livent’s Philadelphia office based on the
monthly amount paid.

Grants of Plan Based Awards

NAME
GRANT

DATE

ESTIMATED FUTURE PAYOUTS 
 UNDER NON-EQUITY INCENTIVE 
 PLAN AWARDS(1)

ESTIMATED FUTURE PAYOUTS 
 UNDER EQUITY INCENTIVE 

 PLAN AWARDS(2)

ALL OTHER
STOCK 

 AWARDS: 
 NUMBER 
 OF SHARES

OF STOCK 
 OR UNITS 
 (#)(3)

ALL OTHER 
 OPTION 

 AWARDS: 
 NUMBER 
 OF SECURITIES

UNDERLYING 
 OPTIONS 

 (#)(4)

EXERCISE OR
BASE PRICE 

 OF OPTION 
 AWARDS 

 ($/SH)

GRANT 
 DATE FAIR 

 VALUE OF 
 STOCK 

 AND OPTION
AWARDS 

 ($)
THRESHOLD

($)
TARGET

($)
MAXIMUM 

($)
THRESHOLD

(#)
TARGET

(#)
MAXIMUM

(#)

Paul W.
Graves

0 860,000 1,720,000

2/22/2023 11,184 22,367 44,734 550,005(5)

2/22/2023 47,150 1,100,010(6)

2/22/2023 59,653 23.33 550,001(7)

12/22/2023 149,287(8)

12/22/2023 385,478(9)

Gilberto
Antoniazzi

0 292,500 585,000

2/22/2023    2,796 5,592 11,184    137,507(5)

2/22/2023       11,788   275,014(6)

2/22/2023        14,914 23.33 137,507(7)

12/22/2023          39,519(8)

12/22/2023          96,374(9)

Sara
Ponessa

0 234,000 468,000

2/22/2023 2,288 4,576 9,152 112,524(5)

2/22/2023 9,645 225,018(6)

2/22/2023 12,202 23.33 112,502(7)

12/22/2023 28,543(8)

12/22/2023 78,864(9)

1.
 

The actual amount of the Annual Incentive paid to each NEO with respect to 2023 is stated in the “Non-Equity Incentive Plan Compensation” column of the
Summary Compensation Table. The threshold, target and maximum performance signify performance that will yield a rating of 0, 1.0 and 2.0, respectively. In order
for any payout to be earned, performance must exceed the threshold level. With respect to the Adjusted EBITDA metric, the amount paid for performance falling
between the threshold and target achievement levels and the target and maximum achievement levels is determined using straight-line interpolation.

2.
 

Amounts disclosed in these columns reflect the threshold, target and maximum number of PSUs that may be earned with respect to the PSUs granted to Livent’s
NEOs in 2023. The PSUs would vest based on Livent’s Relative TSR Percentile Ranking over the three-year performance period from January 1, 2023 to
December 31, 2025. See “Compensation Program Components—Long-Term Incentives” for a more detailed description of these PSUs.

3.
 

Amounts disclosed in this column reflect the number of RSUs granted to Livent’s NEOs in 2023. The RSUs vest in full on the third anniversary of the grant date,
subject to continued service.

4.
 

Amounts disclosed in this column reflect the number of stock options granted to Livent’s NEOs in 2023. The options vest in full on the third anniversary of the grant
date, subject to continued service.

5.
 

The amounts shown for PSUs represent the aggregate grant date fair value of the PSUs, computed in accordance with Topic 718, excluding the effect of estimated
forfeitures and assuming target performance. Amounts disclosed for these PSUs were determined using a Monte Carlo simulation valuation model. For information
regarding assumptions, factors and methodologies used in the computations pursuant to Topic 718, see Note 12 to the consolidated financial statements in the
Annual Report on Form 10-K for the year ending December 31, 2023.
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6.
 

The amounts shown for RSUs represent the aggregate grant date fair value of the RSUs, computed in accordance with Topic 718, excluding the effect of estimated
forfeitures. Amounts relating to RSUs reflect the market value of the RSUs using the closing price of a share of Livent’s Common Stock as reported on the NYSE
on the date of grant, multiplied by the number of shares underlying each award.

7.
 

The amounts shown for stock options represent the aggregate grant date fair value of the stock options, computed in accordance with Topic 718, excluding the
effect of estimated forfeitures. Amounts disclosed for stock options were determined using the Black-Scholes option pricing model. For information regarding
assumptions, factors and methodologies used in the computations pursuant to Topic 718, see Note 12 to the consolidated financial statements in the Annual
Report on Form 10-K for the year ending December 31, 2023.

8.
 

Amounts disclosed in this row reflect the incremental fair value expense calculated in accordance with Topic 718 that was recognized in connection with the
modification of the outstanding 2022 PSUs, the vesting of which at target was accelerated on December 22, 2023 in connection with the January 4, 2024 merger
with Allkem. This amount is included in the Stock Awards column of the Summary Compensation Table. See “Compensation Program Components—
Compensation Awarded and Equity Treatment in Connection with Livent’s Merger with Allkem to Form Arcadium Lithium—Treatment of Outstanding Equity.”

9.
 

Amounts disclosed in this row reflect the incremental fair value expense calculated in accordance with Topic 718 that was recognized in connection with the
modification of the outstanding 2023 PSUs, the vesting of which at target was accelerated on December 22, 2023 in connection with the January 4, 2024 merger
with Allkem. This amount is included in the Stock Awards column of the Summary Compensation Table. See “Compensation Program Components—
Compensation Awarded and Equity Treatment in Connection with Livent’s Merger with Allkem to Form Arcadium Lithium—Treatment of Outstanding Equity.”

Outstanding Equity Awards at Fiscal Year-End

The table below reflects outstanding equity awards held by Livent’s NEOs as of December 31, 2023, and prior to the completion of
the merger with Allkem. In connection with Livent’s IPO, previously granted FMC equity awards were converted into outstanding
equity awards denominated in Livent stock. Therefore, the table below includes option awards previously granted by FMC to the
NEOs, now denominated in Livent stock.

 OPTION AWARDS STOCK AWARDS

 

NUMBER OF SECURITIES 
 UNDERLYING UNEXERCISED 

 OPTIONS

EQUITY 
INCENTIVE 

PLAN
AWARDS: 

NUMBER OF 
SECURITIES 

UNDERLYING 
UNEXERCISED 

UNEARNED 
OPTIONS 

(#)

OPTION 
EXERCISE

PRICE 
($)

OPTION 
EXPIRATION 

DATE

NUMBER
OF 

SHARES OR
UNITS THAT
HAVE NOT 

VESTED 
(#)

MARKET 
VALUE OF 

SHARES OR
UNITS THAT
HAVE NOT 

VESTED 
($)

EQUITY 
INCENTIVE 

PLAN
AWARDS: 

NUMBER OF 
UNEARNED 

SHARES, 
UNITS OR 

OTHER RIGHTS
THAT HAVE 

NOT VESTED 
(#)

EQUITY 
INCENTIVE 

PLAN
AWARDS: 

MARKET OR 
PAYOUT VALUE
OF UNEARNED 

SHARES, 
UNITS OR 

OTHER RIGHTS
THAT HAVE 

NOT VESTED 
(#)NAME

EXERCISABLE
(#)

UNEXERCISABLE
(#)

Paul
Graves

97,273 9.12 2/27/2025

129,301 8.29 2/27/2027

83,342 12.26 2/15/2028

266,667 17.00 10/10/2028

200,512(2) 20.35 2/22/2031 57,740(3) 1,038,165

60,628(4) 21.01 2/23/2032 40,457(5) 727,417

59,653(6) 23.33 2/22/2033 47,150(7) 847,757

Gilberto
Antoniazzi

11,740   9.12 2/27/2025     

17,338   8.29 2/27/2027     

10,328   12.26 2/15/2028     

85,715   17.00 10/10/2028     

 53,328(2)  20.35 2/22/2031 15,357(3) 276,119   

 16,049(4)  21.01 2/23/2032 10,710(5) 192,566   

 14,914(6)  23.33 2/22/2033 11,788(7) 211,948   

Sara
Ponessa

53,334 17.00 10/10/2028

35,717(2) 20.35 2/22/2031 10,285(3) 184,924

11,591(4) 21.01 2/23/2032 7,735(5) 139,075

12,202(6) 23.33 2/22/2033 9,645(7) 173,417

1.
 

Amounts disclosed in this column reflect the market value of the RSUs reported in the preceding column using the closing price of a Livent share as reported on
the NYSE on December 29, 2023, the last trading day of the year, multiplied by the number of shares underlying each award.

2.
 

These stock options vested and became exercisable on February 22, 2024.

3.
 

These RSUs vested on February 22, 2024. These were assumed by the Company upon the closing of the merger, with a pro rata portion that vested in Company
shares and the remaining portion that converted to equivalent awards with respect to Company stock subject to the same terms and conditions.
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4.
 

These stock options will vest and become exercisable on February 23, 2025.

5.
 

These RSUs will vest on February 23, 2025. These RSUs were assumed by the Company upon the closing of the merger, with a pro rata portion that vested in
Company shares and the remaining portion that converted to equivalent awards with respect to Company stock subject to the same terms and conditions.

6.
 

These stock options will vest and become exercisable on February 22, 2026.

7.
 

These RSUs will vest on February 22, 2026. These RSUs were assumed by the Company upon the closing of the merger, with a pro rata portion that vested in
Company shares and the remaining portion that converted to equivalent awards with respect to Company stock subject to the same terms and conditions.

Option Exercises and Stock Vested Table 2023

The data in the “Option Exercises and Stock Vested” table is compiled based on each transaction date. As noted above, in
connection with Livent’s IPO, previously granted FMC awards were converted into outstanding equity awards denominated in
Livent stock. Therefore, the table below includes options exercised and stock award vesting events for such awards.

 OPTION AWARDS STOCK AWARDS

NAME

NUMBER OF SHARES 
ACQUIRED ON EXERCISE

(#)(1)

VALUE
REALIZED 

ON EXERCISE 
($)(2)

NUMBER OF SHARES 
ACQUIRED ON

VESTING 
(#)(3)

VALUE
REALIZED 

ON VESTING 
($)(4)

Paul Graves 71,303 465,252 42,781 703,320

Gilberto Antoniazzi 8,603 33,466 10,996 180,774

Sara Ponessa 8,479 139,395

1.
 

The amounts shown in this column represent the total number of shares subject to options exercised during 2023.

2.
 

The amounts shown in this column reflect the difference between the price of a share of Livent’s Common Stock underlying the option when exercised and the
applicable exercise price, multiplied by the number of shares underlying each award. The value realized on exercise is pre-tax.

3.
 

The amounts shown in this column represent the total number of shares subject to PSUs, the vesting of which at the target level was accelerated from January 4,
2024, the expected closing date of the merger between Livent and Allkem, to December 22, 2023.

4.
 

The amounts shown in this column reflect the value realized upon vesting of the PSUs as calculated based on the price of a share of Livent’s Common Stock on
the vesting date, multiplied by the number of shares underlying each award. The value realized on vesting is pre-tax.

Nonqualified Deferred Compensation Table 2023

NAME

EXECUTIVE 
CONTRIBUTIONS IN

LAST FY(1)

($)

REGISTRANT 
CONTRIBUTIONS

IN 
LAST FY(2)

($)

AGGREGATE
EARNINGS

IN 
LAST FY 

($)

AGGREGATE 
WITHDRAWALS/
DISTRIBUTIONS

($)

AGGREGATE
BALANCE AT

LAST FY(3)

($)

Paul Graves 146,215 233,487 55,303 0 4,068,301

Gilberto Antoniazzi 54,783 232,676 139,215 0 898,696

Sara Ponessa 46,480 53,964 66,193 0 454,076

1.
 

The amounts listed in this column are reported as compensation in the amounts included in the “Salary” column of the Summary Compensation Table 2023.

2.
 

The amounts listed in this column are reported as compensation in the “All Other Compensation” column of the Summary Compensation Table 2023. In addition to
the employer matching contribution of $103,772, Mr. Graves received nonqualified non-elective contributions of 5% of compensation on his eligible earnings
amount, which was $129,715. In addition to the employer matching contribution of $30,626, Mr. Antoniazzi received a nonqualified non-elective employer
contribution of 15% of compensation on his eligible earnings amount, which was $134,050, and a supplemental employer contribution of $68,000 related to
Mr. Antoniazzi relinquishing FMC pension plan benefits when moving to Livent. Ms. Ponessa received an employer matching contribution of $23,984. Ms. Ponessa
also received nonqualified non-elective contributions of 5% of compensation on her eligible earnings amount, which was $29,980.

3.
 

Amounts listed in this column for Mr. Graves include an aggregate of $1,534,128 which was reported in previous years in Livent’s Summary Compensation Table
or, during Mr. Graves’ prior tenure as a named executive officer at FMC, in FMC’s Summary Compensation Table. The amounts listed for Mr. Antoniazzi and
Ms. Ponessa include an aggregate of $485,693 and $280,028 respectively, which were reported in Livent’s Summary Compensation Table in previous years.

Livent’s Nonqualified Savings Plan was a deferred compensation plan that provided for employee contributions as well as Livent
matching, non-elective and discretionary contributions. The Nonqualified Savings Plan worked in tandem with Livent’s Qualified
Savings Plan. Please see the “Compensation Program Components—Post-Employment Compensation” section above for a
description of such plans.

Employee and employer contributions to the Nonqualified Savings Plan were deemed invested by the employee in his or her
choice of more than 20 investment alternatives. All investments, except for the FMC Stock Fund and Livent Stock Fund, were
mutual funds, and all
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investments could be exchanged by the employee at any time. Earnings on investments were market earnings. There were no
programs or provisions for guaranteed rates of return. Distributions under Livent’s Nonqualified Savings Plan had to occur or
commence at the earlier of separation of service plus six months or at a designated time elected by the employee at the time of
deferral. Distributions may be in a lump sum or installments as determined by the employee’s distribution election.

Livent’s Nonqualified Savings Plan was subject to certain disclosure and procedural requirements of the Employee Retirement
Income Security Act of 1974 (“ERISA”), but as a “top hat” plan was not subject to the eligibility, vesting, accrual, funding and
fiduciary responsibility requirements of ERISA. The Nonqualified Savings Plan represented an unfunded liability and all amounts
listed in the table above were unsecured and therefore not guaranteed to be fully paid in the event of Livent’s insolvency or
bankruptcy.

Mr. Graves’ and Ms. Ponessa’s balances in Livent’s Nonqualified Savings Plan include amounts the NEOs transferred into the plan
from a legacy FMC nonqualified plan.

PAY RATIO DISCLOSURE

We disclose here the Livent CEO to median employee pay ratio as calculated in accordance with Item 402(u) of Regulation S-K. In
order to identify a median employee, we examined the total cash compensation for all Livent employees, excluding the CEO and
certain non-U.S. based employees as described below, who were employed by Livent on November 1, 2023. We included all
Livent employees, whether employed on a full-time, part-time, or temporary basis. We annualized the compensation for any non-
temporary Livent employee who was not employed by Livent for the full year in 2023. For non-U.S. employees, we converted their
total cash compensation to U.S. Dollars based on a published average annual exchange rate as of November 1, 2023. We
excluded less than 5% of our non-U.S. based employees as follows: Australia (1), South Korea (2), Canada (3), Japan (3), and
Singapore (23). After excluding the Livent CEO and these non-U.S. based employees, Livent had 398 U.S.-based employees and
738 non-U.S. based employees, and irrespective of these exclusions, Livent had 398 U.S.-based employees and 770 non-U.S.
based employees as of November 1, 2023. Due to anomalous compensation characteristics of the employee originally identified
using such methodology, we substituted such employee with an employee with substantially similar compensation, whose
compensation was viewed as more representative of the Livent median employee.

We calculated annual total compensation for the Livent median employee using the same methodology we use for Livent’s named
executive officers as set forth in the 2023 Summary Compensation Table in this proxy statement. Using this methodology, we have
estimated that the median employee’s annual total compensation was $74,929, and the annual total compensation of the CEO was
$5,070,011. Therefore, the 2023 Livent CEO to median employee pay ratio is 68:1.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

Although Livent did not maintain individual employment agreements with any NEO that provide guaranteed payments in the event
of a termination of employment, upon such a termination, or upon a change in control of Livent, Livent maintained certain
arrangements, guidelines, plans and programs pursuant to which Livent’s NEOs could be eligible to receive certain cash
severance, equity vesting and other benefits.

The amounts that Livent’s NEOs could receive are set forth below for the following types of termination of employment:

• Termination without cause not in connection with a change in control;

• Termination without cause or by executive for good reason following a change in control;

• Death or disability;

• Retirement; and

• Termination for cause.

In accordance with SEC rules, we have used certain assumptions in determining the amounts shown and the narrative below. We
have assumed that the termination of employment or change in control occurred on December 31, 2023. On that date, the closing
price on the NYSE of a Livent share was $17.98. Since many factors (e.g., the time of year when the event occurs, Livent’s stock
price and the executive’s age) could affect the nature and amount of benefits a Livent NEO could potentially receive, any amounts
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paid or distributed upon a future termination may be different from those shown in the tables below. Under these SEC rules, the
potential payments upon termination or change in control do not include certain distributions to the NEO or benefits to which the
NEO is already entitled, including the value of equity awards that have already vested and distributions from qualified
retirement plans.

Termination without Cause (Not Involving a Change in Control)

Cash and Other Amounts

Livent maintained Severance Guidelines, which provided non-mandatory guidance for the payment of severance pay and benefits
in the event of an executive’s termination of employment by Livent without cause (other than in connection with a change in control
of Livent or as a result of death, disability or normal retirement). No Livent NEO had a contractual entitlement to any severance pay
or benefits under the Severance Guidelines, and the Livent Committee had the discretion to enhance or reduce the severance pay
or benefits under the Severance Guidelines in any specific case. As a condition to receiving any severance pay or benefits under
the Severance Guidelines, the NEO had to execute a release of claims in favor of Livent, as well as a non-solicitation, non-
competition and confidentiality agreement. The Severance Guidelines provided for delivery to the NEO of the following:

• An amount equal to 12 months of the NEO’s base salary, payable in a lump sum;

• An amount equal to 12 months of the NEO’s target annual incentive award, payable in a lump sum;

• A pro-rated annual incentive award (at target) for the year of termination;

• Transition benefits (e.g., outplacement assistance up to $20,000, and financial/tax planning for the last calendar year of
employment); and

• Continuation of health benefits for the one-year period following the date of termination.

In addition, as noted above under “Compensation Program Components—Compensation Awarded and Equity Treatment in
Connection with Livent’s Merger with Allkem to Form Arcadium Lithium,” pursuant to the terms of their retention bonus agreements,
Mr. Antoniazzi and Ms. Ponessa are entitled to payment of their retention bonuses upon a termination without cause, whether prior
to or following a change in control.

Equity Awards

In the event that an NEO’s employment by Livent had been terminated without cause on December 31, 2023, the NEO’s
outstanding equity incentive awards would have been treated as follows, contingent on the NEO’s execution of a release of claims
and, in the case of benefits provided under the Guidelines, execution of a non-compete, non-disclosure and non-solicitation
agreement:

OPTIONS

Under the Guidelines:

• Vested stock options would have remained exercisable for twelve months; and

• Outstanding and unvested stock options that would have vested within one calendar year following the termination date
would have become exercisable on their regularly scheduled vesting dates, and remained exercisable for one year
thereafter.

• Outstanding and unvested stock options granted in 2022 and 2023 would be cancelled as of such termination.

RESTRICTED STOCK UNITS

Under the terms of the RSU award agreements and the Guidelines:

• Outstanding and unvested RSUs would have vested on a pro rata basis based on the number of days the NEO was
employed during the vesting period.
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PERFORMANCE-BASED RESTRICTED STOCK UNITS

Under the Guidelines:

• Outstanding and unvested PSUs would be earned based on actual performance through the end of the applicable
performance period, pro rata to reflect the number of days worked during the performance period.

Termination without Cause or by Executive for Good Reason Following a Change in Control CONTROL

Cash and Other Amounts

Each of Livent’s NEOs entered into an Executive Severance Agreement, effective as of Livent’s IPO and as amended as of
February 23, 2021, which generally provided that, in the event such individual’s employment was terminated by Livent without
“cause” or by such individual for “good reason” in each case, within the 24-month period following a “change in control” of Livent
(referred to in the tables that follow as a “Change in Control Termination”), then such individual would be entitled, contingent on the
executive’s execution of a release of claims in favor of Livent and its affiliates, to the payments and benefits detailed below.

• An amount equal to three times (in the case of Messrs. Graves and Antoniazzi) and two times (in the case of
Ms. Ponessa) the base salary, payable in a lump sum;

• An amount equal to three times (in the case of Messrs. Graves and Antoniazzi) and two times (in the case of
Ms. Ponessa) the target annual incentive award, payable in a lump sum;

• A pro-rated annual incentive award for the year of termination;

• Reimbursement for outplacement services for a two-year period following the termination date, with the total
reimbursements capped at 15% of base salary as of the termination date;

• Continuation of medical and welfare benefits (including life and accidental death and dismemberment and disability
insurance coverage) for such individual (and covered spouse and dependents), at the same premium cost and coverage
level as in effect as of the change in control date, for three years (in the case of Messrs. Graves and Antoniazzi) and
two years (in the case of Ms. Ponessa) following the date of termination (or, if earlier, the date on which substantially
similar benefits at a comparable cost are available from a subsequent employer) or, if such benefits continuation is not
permissible under the applicable plan or would result in adverse tax consequences, cash benefits in lieu thereof under the
updated Executive Severance Agreements; and

• Continuation of retirement benefits for three years (in the case of Messrs. Graves and Antoniazzi) and two years (in case
of Ms. Ponessa) following the date of termination of the annual Livent contribution made on the NEO’s behalf to the
Livent’s qualified retirement plan and the Livent’s nonqualified retirement plan as in effect immediately prior to the date of
the change in control (excluding any pre-tax or post-tax contribution authorized by an NEO).

The Livent Executive Severance Agreements provided that if the amounts to be received in connection with a change in control
would trigger the excise tax on parachute payments, either the payments would be lowered so as not to trigger the excise tax, or
they would be paid in full subject to the tax, whichever produces the better net after-tax position.

Equity Awards

To the extent that the successor of the surviving entity (or its parent) of Livent had continued or assumed equity awards upon the
change in control, but the NEO’s employment was terminated without cause or the NEO resigned for good reason within the
24 months following the change in control all outstanding and unvested stock options and RSUs would have vested and all
outstanding and unvested PSUs would have vested at the greater of target or actual performance as of the date of the change in
control, subjected to execution of a release of claims.

To the extent that a change in control had occurred on December 31, 2023, and the successor or the surviving entity (or its parent)
had failed to continue or assume equity awards, then under the terms of those awards, all outstanding and unvested stock options
and RSUs would have vested on the change in control and all outstanding and unvested PSUs would have vested at the greater of
target or actual performance as of the change in control.
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As discussed above in the CD&A section of this proxy statement, the vesting of the outstanding performance-based restricted
stock units held by each NEO was accelerated on December 22, 2023 in connection with merger with Allkem, and vested at the
target level of performance.

Generally, the following definitions apply to Livent’s equity grants:

• A “Change in Control” is generally the acquisition of 20% or more of Livent’s Common Stock; a substantial change in the
composition of Livent’s Board such that the current Board no longer constitutes a majority; a merger, sale of substantially
all of the assets or acquisition, unless the beneficial owners prior to the transaction own more than 60% of the
resulting corporation.

• “Cause” generally means a wilful and continued failure to substantially perform the executive’s material employment
duties, wilful and deliberate conduct which is materially injurious to Livent, or having been convicted to a felony on or prior
to the Change in Control.

• “Good Reason” generally means the assignment of duties materially inconsistent with the executive’s duties and status as
an employee or reduction in the nature of the duties, Livent requiring the executive to be based at a location which is at
least 50 miles further from the office where the executive is located at the time of the Change in Control, or a reduction in
base salary, each of which Livent had failed to cure after receiving notice from the Named Executive Officer.

Death or Disability

In the event of a termination of a Livent’s NEO’s employment due to death or disability, the NEO would not be entitled to severance
pay or benefits, and outstanding equity incentive awards would have been treated as follows:

• All outstanding and unvested stock options would fully vest and become exercisable, and would remain exercisable for up
to five years following the date of termination;

• All outstanding and unvested RSUs would fully vest;

• If an NEO’s employment terminates due to his or her disability, all outstanding and unvested PSUs would be earned
based on actual performance through the end of the applicable performance period as if the NEO had remained in
service; and

• If an NEO’s employment terminates due to his or her death, all outstanding and unvested PSUs would be earned at target
as of the date of the NEO’s death.

Retirement

The equity awards granted in 2021 and 2022 to Livent NEOs did not contain retirement vesting provisions, nor did Livent’s
equity plan.

Cause

In the event of a termination of an NEO’s employment for cause, all outstanding and unvested equity awards will be cancelled, and
all vested stock option awards will expire immediately.
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Tables

Paul Graves

EXECUTIVE BENEFITS AND PAYMENTS 
 UPON TERMINATION(1) OR 

 CHANGE IN CONTROL

CHANGE IN
CONTROL 

TERMINATION 
($)

TERMINATION 
WITHOUT
CAUSE* 

($)

DEATH OR 
DISABILITY 

($)

Cash Severance 5,160,000(2) 1,720,000(3) N/A

Annual Incentive 674,240(4) 860,000(5) 0

Stock Options 0(6) 0(7) 0(6)

Restricted Stock Units 2,613,339(8) 1,677,948(9) 2,613,339(8)

Performance Stock Units 0 0 0

Company Contributions to Savings Plans 350,917(10) 0 0

Welfare Benefits 92,126(11) 29,549(12) 0

Transition Benefits 129,000(13) 20,000(14) 0

Best Net After-Tax Forfeiture 0(16) N/A N/A

TOTAL 9,019,622 4,307,497 2,613,339

Gilberto Antoniazzi

EXECUTIVE BENEFITS AND PAYMENTS 
 UPON TERMINATION(1) OR 

 CHANGE IN CONTROL

CHANGE IN CONTROL
TERMINATION 

($)

TERMINATION 
WITHOUT
CAUSE* 

($)

DEATH OR 
DISABILITY

($)

Cash Severance 2,227,500(2) 742,500(3) N/A

Annual Incentive 229,320(4) 292,500(5) 0

Stock Options 0(6) 0(7) 0(6)

Restricted Stock Units 680,633(8) 441,876(9) 680,633(8)

Performance Stock Units 0 0 0

Company Contributions to Savings Plans 335,480(10) 0 0

Welfare Benefits 91,793(11) 29,549(12) 0

Transition Benefits 67,500(13) 20,000(14) 0

Retention Bonus 250,000(15) 250,000(15) 0

Best Net After-Tax Forfeiture 0(16) N/A N/A

TOTAL 3,882,225 1,776,426 680,633
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Sara Ponessa

EXECUTIVE BENEFITS AND PAYMENTS 
 UPON TERMINATION(1) OR 

 CHANGE IN CONTROL

CHANGE IN CONTROL
TERMINATION 

($)

TERMINATION 
WITHOUT
CAUSE* 

($)

DEATH OR 
DISABILITY

($)

Cash Severance 1,248,000(2) 624,000(3) N/A

Annual Incentive 183,456(4) 234,000(5) 0

Stock Options 0(6) 0(7) 0(6)

Restricted Stock Units 497,417(8) 311,144(9) 497,417(8)

Performance Stock Units 0 0 0

Company Contributions to Savings Plans 74,369(10) 0 0

Welfare Benefits 60,929(11) 29,549(12) 0

Transition Benefits 58,500(13) 20,000(14) 0

Retention Bonus 250,000(15) 250,000(15)

Best Net After-Tax Forfeiture -210,722(16) N/A N/A

TOTAL 2,161,948 1,468,693 497,417

*
 

Amounts shown generally reflect the amounts specified in the Severance Guidelines, which are not contractually guaranteed.

1.
 

On December 31, 2023, Messrs. Graves and Antoniazzi and Ms. Velazquez-Ponessa were not eligible to retire.

2.
 

The amount shown is equal to three times (two times for Ms. Ponessa) the sum of base salary plus target annual incentive, calculated by using the highest
annualized base salary and target annual incentive available to the NEO during his/her career with the Company.

3.
 

The amount shown is equal to the sum of 12 months of base salary plus target annual incentive

4.
 

The amount shown is the pro rata amount of any annual incentive award payable in the year of separation. This is the same annual incentive amount reported in
the Summary Compensation Table because the table assumes termination would have occurred on the last day of the fiscal year.

5.
 

The amount shown is the prorated target bonus for the year of termination based on the Severance Guidelines.

6.
 

All unvested stock options vest upon the change in control, even if the NEO was not terminated, if the surviving entity fails to continue or assume the award. The
amount shown is the value of all unvested stock options based upon the difference between the exercise price and the stock price of $17.98 at December 29,
2023. Please note, however, that the ultimate value of the foregoing options will depend on the stock price on the date of exercise.

7.
 

The Severance Guidelines provide that all options that would have vested within one year following termination will become exercisable on their regularly
scheduled dates. As noted above, the Severance Guidelines are not binding on the Company and are intended to serve merely as guidelines, with the Livent
Committee retaining the ultimate discretion to modify the Severance Guidelines for any specific termination. The amount shown is the value of all unvested stock
options based on the difference between the exercise price and the stock price of $17.98 at December 29, 2023. Please note, however, that the ultimate value of
the foregoing options will depend on the stock price on the date of exercise.

8.
 

All unvested RSUs vest upon the change in control, even if the NEO was not terminated, if the surviving entity fails to continue or assume the award. The amount
shown is the market value of all unvested RSUs based on the stock price of $17.98 at December 29, 2023.

9.
 

Unvested RSUs will vest pro rata, with such pro ration calculated as described on page 55.

10.
 

The amount shown is equal to three times (two times for Ms. Ponessa) the sum of the annual Company contributions made on the Executive’s behalf to the Livent
Savings and Investment Plan and the Livent Nonqualified Savings Plan.

11.
 

Welfare benefits of health care and dental, life insurance and disability insurance continue for three years (two years for Ms. Ponessa). The amounts shown are
the estimated cost to the Company for such benefits during the period.

12.
 

Welfare benefits of health care and dental insurance continue for one year. The amounts shown are the estimated cost to the Company for such benefits during
the period.

13.
 

The executives are entitled to outplacement services, which are capped at 15% of the NEO’s base salary. The actual amounts paid in respect of such services will
be determined based upon the outplacement services obtained, if any, by an NEO upon termination. However, the amounts reflected in the table represent the
maximum amounts that could be paid by the Company in respect of these services.

14.
 

The executives are entitled to outplacement services up to $20,000, plus financial and tax planning services for the last calendar year of employment. Executives
generally receive an allowance for financial planning and tax benefits, which are not shown in the table because they would have already been used by an
executive terminated on December 31, 2023.

15.
 

The executives are entitled to a retention bonus if employed by the Company 12 months after the closing date of the transaction or if terminated by the Company
without cause prior to the payment.

16.
 

The NEO severance agreements provide that, if the amounts to be received upon a change in control would trigger the excise tax on parachute payments, either
the payments will be lowered so as not to trigger the excise tax, or they will be paid in full subject to the tax, whichever produces the better net after-tax position.
The benefits of Mr. Antoniazzi exceeded the triggering amount, and forfeiture of benefits resulted in a better after-tax situation than the receipt of full benefits with
payment of the excise tax. Therefore, we have shown amounts that he would have forfeited upon a theoretical termination of employment on December 31, 2023
in the table. The amount shown does not take into account any possible reductions related to “reasonable compensation” for services before and/or after the
change in control date.
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PAY VERSUS PERFORMANCE DISCLOSURE

In accordance with rules adopted by the SEC pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act of
2010, we provide the following disclosure regarding executive compensation for Livent’s principal executive officer (“PEO”) and
Non-PEO NEOs and Livent performance for the fiscal years listed below. The Livent Committee did not consider the pay versus
performance disclosure below in making its pay decisions for any of the years shown.

 SUMMARY  

AVERAGE 
 SUMMARY 
 COMPENSATION

AVERAGE 
 COMPENSATION

VALUE OF INITIAL FIXED $100 
 INVESTMENT BASED ON:(4)

 

COMPENSATION 
TABLE TOTAL FOR

PEO(1)

COMPENSATION
ACTUALLY PAID 

TO PEO(1),(2),(3)

TABLE TOTAL 
FOR NON-PEO 

NEOS(1)

ACTUALLY PAID 
TO NON-PEO 
NEOS(1),(2),(3) TSR

PEER 
GROUP

TSR
NET

INCOME(5)

LIVENT 
ADJUSTED 

EBITDA(6)

YEAR ($) ($) ($) ($) ($) ($) ($ MILLIONS) ($ MILLIONS)

2023 5,070,011 3,162,037 1,633,465 1,201,936 210.29 146.45 330.1 504.0

2022 4,144,685 4,296,561 1,326,307 1,397,314 232.40 131.89 273.5 270.8

2021 4,747,841 7,473,306 1,391,078 1,975,549 285.15 148.63 0.6 69.5

2020 1,744,802 5,133,790 660,216 1,302,432 220.35 118.05 (16.3) 22.3

1.
 

Paul Graves was Livent’s PEO for each year presented. The individuals comprising Livent’s Non-PEO NEOs for each year presented are Gilberto Antoniazzi and
Sara Ponessa.

2.
 

The amounts shown for Compensation Actually Paid have been calculated in accordance with Item 402(v) of Regulation S-K and do not reflect compensation
actually earned, realized, or received by the Company’s NEOs, who were the sole executive officers at Livent. These amounts reflect the Summary Compensation
Table Total with certain adjustments as described in footnote 3 below.

3.
 

Compensation Actually Paid reflects the exclusions and inclusions of certain amounts for the Livent PEO and Non-PEO NEOs as set forth below. Equity values are
calculated in accordance with FASB ASC Topic 718. Amounts in the Exclusion of Stock Awards and Option Awards column are the totals from the Stock Awards
and Option Awards columns set forth in the Summary Compensation Table.

YEAR

SUMMARY 
COMPENSATION

TABLE TOTAL 
FOR PEO 

($)

EXCLUSION OF 
STOCK

AWARDS 
AND OPTION 

AWARDS FOR 
PEO 

($)

INCLUSION OF 
EQUITY

VALUES 
FOR PEO 

($)

COMPENSATION
ACTUALLY PAID

TO PEO 
($)

2023 5,070,011 (2,734,780) 826,806 3,162,037

YEAR

AVERAGE 
SUMMARY

COMPENSATION 
TABLE TOTAL 

FOR NON-PEO NEOS 
($)

AVERAGE 
EXCLUSION OF 

STOCK
AWARDS 

AND OPTION 
AWARDS FOR 

NON-PEO 
NEOS 

($)

AVERAGE 
INCLUSION OF 

EQUITY
VALUES 

FOR NON-PEO 
NEOS 

($)

AVERAGE 
COMPENSATION
ACTUALLY PAID 

TO NON-PEO 
NEOS 

($)

2023 1,633,465 (621,686) 190,157 1,201,936

The amounts in the Inclusion of Equity Values in the tables above are derived from the amounts set forth in the following tables:

YEAR

YEAR-END FAIR 
VALUE OF EQUITY 

AWARDS GRANTED
DURING YEAR 

THAT REMAINED 
UNVESTED AS OF 

LAST DAY OF YEAR
FOR PEO 

($)

CHANGE IN FAIR 
VALUE FROM LAST

DAY OF PRIOR 
YEAR TO LAST

DAY 
OF YEAR OF 

UNVESTED EQUITY
AWARDS FOR PEO 

($)

VESTING-DATE 
FAIR VALUE OF 

EQUITY AWARDS 
GRANTED DURING 

YEAR THAT VESTED
DURING YEAR FOR 

PEO 
($)

CHANGE IN FAIR 
VALUE FROM LAST 

DAY OF PRIOR 
YEAR TO VESTING 

DATE OF UNVESTED
EQUITY AWARDS

THAT VESTED 
DURING YEAR FOR 

PEO 
($)

FAIR VALUE AT 
LAST DAY OF PRIOR

YEAR OF EQUITY 
AWARDS

FORFEITED 
DURING YEAR FOR 

PEO 
($)

VALUE OF 
DIVIDENDS OR 

OTHER
EARNINGS 

PAID ON EQUITY 
AWARDS NOT 

OTHERWISE 
INCLUDED FOR 

PEO 
($)

TOTAL -
INCLUSION 
OF EQUITY

VALUES 
FOR PEO 

($)

2023 1,152,393 (630,869) 385,383 (80,101) — — 826,806
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YEAR

AVERAGE YEAR-
END FAIR VALUE 

OF EQUITY
AWARDS 

GRANTED DURING 
YEAR THAT 
REMAINED 

UNVESTED AS OF 
LAST DAY OF YEAR 

FOR NON-PEO 
NEOS 

($)

AVERAGE CHANGE
IN FAIR VALUE 

FROM LAST DAY
OF 

PRIOR YEAR TO 
LAST DAY OF YEAR

OF UNVESTED 
EQUITY AWARDS 

FOR NON-PEO 
NEOS 

($)

AVERAGE VESTING-
DATE FAIR VALUE 

OF EQUITY
AWARDS 

GRANTED DURING 
YEAR THAT

VESTED 
DURING YEAR FOR 

NON-PEO 
NEOS 

($)

AVERAGE CHANGE
IN FAIR VALUE 

FROM LAST DAY
OF 

PRIOR YEAR TO 
VESTING DATE OF 

UNVESTED EQUITY 
AWARDS THAT 

VESTED DURING 
YEAR FOR NON-

PEO NEOS 
($)

AVERAGE FAIR 
VALUE AT LAST 

DAY OF PRIOR 
YEAR OF EQUITY 

AWARDS
FORFEITED 

DURING YEAR FOR 
NON-PEO NEOS 

($)

AVERAGE VALUE
OF 

DIVIDENDS OR 
OTHER EARNINGS 

PAID ON EQUITY 
AWARDS NOT 

OTHERWISE 
INCLUDED FOR 
NON-PEO NEOS 

($)

TOTAL -
AVERAGE 

INCLUSION OF 
EQUITY VALUES 

FOR NON-PEO 
NEOS 

($)

2023 261,921 (141,102) 87,597 (18,259) — — 190,157

4.
 

The TSR set forth in this table assumes $100 was invested on December 31, 2019, in Livent’s Common Stock, through the end of the listed year. The Peer Group
TSR set forth in this table utilizes the S&P 500 Chemicals Index, which we also utilize in the stock performance graph required by Item 201(e) of Regulation S-K
included in our Annual Report for the year ended December 31, 2023. The Peer Group TSR assumes $100 was invested for the period starting December 31,
2019, through the end of the listed year in the S&P 500 Chemicals Index. Historical stock performance is not necessarily indicative of future stock performance.

5.
 

This column includes Livent’s Net Income for each year presented.

6.
 

We determined Livent Adjusted EBITDA, as defined for purposes of our annual incentive plan and discussed in our CD&A, to be the most important financial
performance measure used to link Livent performance to Compensation Actually Paid to Livent’s PEO and Non-PEO NEOs in 2023. This performance measure
may not have been the most important Livent financial performance measure for prior years, and we may determine a different financial performance measure to
be the most important financial performance measure in future years, including for purposes of the combined company. Livent’s Adjusted EBITDA is defined for
purposes of the annual incentive plan as set forth above in the “Executive Compensation—Compensation Discussion and Analysis” section.

Relationship Between Compensation Actually Paid and Company TSR

The following chart sets forth the relationship between Compensation Actually Paid to Livent’s PEO, the average of Compensation
Actually Paid to Livent’s Non-PEO NEOs, and Livent’s cumulative TSR over the four most recently completed fiscal years to that of
the S&P 500 Chemicals Index over the same period.
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Relationship Between Compensation Actually Paid and Livent Net Income

The following chart sets forth the relationship between Compensation Actually Paid to Livent’s PEO, the average of Compensation
Actually Paid to Livent’s Non-PEO NEOs, and Livent’s net income during the four most recently completed fiscal years.

  

Relationship Between Compensation Actually Paid and Livent Adjusted EBITDA

The following chart sets forth the relationship between Compensation Actually Paid to Livent’s PEO, the average of Compensation
Actually Paid to Livent’s Non-PEO NEOs, and Livent’s Adjusted EBITDA during the four most recently completed fiscal years.

  

Tabular List of Most Important Livent Financial Performance Measures

The following table presents the financial performance measures that the Company considers to have been the most important in
linking Compensation Actually Paid to Livent’s PEO and Non-PEO NEOs for 2023 to Livent performance. The measures in this
table are not ranked.

Adjusted EBITDA 
 Relative TSR
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VII.  Other Matters 
 

NOTICE AND ACCESS

As permitted by the SEC, we are furnishing to shareholders our Notice of the Annual Meeting, this Proxy Statement and our Annual
Report primarily over the internet. On or about June 7, 2024, we will mail to each of our shareholders (other than those who
previously requested electronic delivery or previously elected to receive delivery of a paper copy of the proxy materials) a Notice of
Internet Availability of Proxy Materials (the “Notice of Internet Availability”) containing instructions on how to access and review the
proxy materials via the internet and how to submit a proxy electronically using the internet.

The Notice of Internet Availability also contains instructions on how to receive, free of charge, paper copies of the proxy materials.
If you received the Notice of Internet Availability, you will not receive a paper copy of the proxy materials unless you request one.

We believe the delivery options that we have chosen will allow us to provide our shareholders with the proxy materials they need,
while minimizing the cost of the delivery of the materials and the environmental impact of printing and mailing paper copies.

HOUSEHOLDING

We have adopted a procedure approved by the SEC called “householding.” Under this procedure, we are permitted to deliver a
single copy of the Notice of Internet Availability and, if a shareholder requested printed versions by mail, our proxy materials,
including this proxy statement and our annual report, to shareholders sharing the same address who did not otherwise notify us of
their desire to receive multiple copies of our proxy materials. Householding allows us to reduce our printing and postage costs and
limits the volume of duplicative information received at your household. A separate proxy card will continue to be mailed for each
registered shareholder account who requests a paper copy of the proxy materials.

We will promptly deliver, upon oral or written request, a separate copy of the Notice of Internet Availability and, if a shareholder
requested printed versions by mail, the proxy materials to any shareholder residing at an address to which only one copy was
mailed. If you wish to receive an additional copy of the Notice of Internet Availability or our proxy materials, or if you received
multiple copies and wish to request householding in the future, you may make such request by writing to our Corporate Secretary
at Arcadium Lithium plc, 1818 Market Street, Suite 2550, Philadelphia, PA 19103.

If you are a street name holder and wish to revoke your consent to householding and receive separate copies of our proxy
materials for the annual meeting of shareholders this year or future years, you may call Broadridge Investor Communications
Services toll-free at (866) 540-7095 or write to them c/o Householding Department, 51 Mercedes Way, Edgewood,
New York 11717.

AUDIT COMMITTEE REPORT

The Audit Committee Report that follows shall not be deemed to be incorporated by reference into any filing made by the Company
under the Securities Act of 1933 or the Exchange Act, notwithstanding any general statement contained in any such filing
incorporating this proxy statement by reference, except to the extent the Company incorporates such Report by specific reference.

During the past year, the Audit Committee of Livent met six times, including five telephonic meetings, to discuss quarterly results
and other matters. In carrying out its duties, the Committee has:

• Reviewed and discussed the audited consolidated and combined financial statements for the fiscal year ended
December 31, 2023 with management and KPMG, the company’s independent registered public accounting firm;

• Discussed with KPMG the matters required to be discussed pursuant to Public Company Accounting Oversight Board
Auditing Standard No. 1301, “Communications with Audit Committees” and any applicable SEC requirements;

• Discussed various matters with KPMG related to the Company’s consolidated and combined financial statements,
including all critical accounting policies and practices used, all alternative treatments for material items that have been
discussed with Company management, and all other material written communications between KPMG and management;
and
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• Received the written disclosures and the letter from KPMG as required by the Public Company Accounting Oversight
Board, and has confirmed with KPMG its independence.

In reliance upon the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that
the audited financial statements be included in the Company’s Annual Report on Form 10-K for the year ended December 31,
2023.

The preceding report has been furnished by the following members of the Audit Committee:

Leanne Heywood, Chair 
 Michael F. Barry 

 Steven T. Merkt 
 Fernando Oris de Roa

EXPENSES RELATING TO THIS PROXY SOLICITATION

The Company will pay all expenses relating to this proxy solicitation. Company officers, directors and employees may solicit
proxies by personal interview, mail, telephone, and electronic communications by directors, officers, and other Arcadium
employees without extra compensation for that activity. In addition, we have retained Georgeson LLC to act as a proxy solicitor in
conjunction with the Annual Meeting. We have agreed to pay that firm $30,500, plus fees for additional shareholder meeting
services that we may choose at a later time and reasonable out-of-pocket expenses, for proxy solicitation services. Solicitation of
proxies by mail may be supplemented by telephone, email, facsimile transmission, electronic transmission or personal solicitation
by certain of our directors, officers or other employees. The Company also expects to reimburse banks, brokers and other persons
for reasonable out-of-pocket expenses in forwarding proxy material to beneficial owners of Company shares and obtaining the
proxies of those owners.

ANNUAL REPORT

A copy of the Company’s Annual Report on Form 10-K (including exhibits) as filed with the SEC for the year ended December 31,
2023, will be furnished without charge to shareholders upon written request to Corporate Secretary, Arcadium Lithium plc,
1818 Market Street, Suite 2550, Philadelphia, PA 19103. Copies of the Annual Report on Form 10-K may also be obtained without
charge by visiting the Company’s website at www.arcadiumlithium.com.

 
SARA PONESSA 

 Vice President,
General Counsel and Secretary
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