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Item 1.01 Entry into Material Definitive Agreement.
On May 10, 2022, Albemarle Corporation (the “Company”) entered into an underwriting agreement (the “Underwriting Agreement”) with BofA Securities,
Inc., J.P. Morgan Securities, LLC, and Mizuho Securities USA LLC, as representatives of the underwriters named therein (the “Underwriters”), relating to
an underwritten public offering (the “Offering”) of $650,000,000 aggregate principal amount of the Company’s 4.650% Senior Notes due 2027 (the “2027
Notes”), $600,000,000 aggregate principal amount of the Company’s 5.050% Senior Notes due 2032 (the “2032 Notes”), and $450,000,000 aggregate
principal amount of the Company’s 5.650% Senior Notes due 2052 (the “2052 Notes” and, together with the 2027 Notes and the 2032 Notes, the “Notes”).
The Offering was made pursuant to an effective registration statement on Form S-3 (Registration Statement No. 333-234547), the prospectus dated
November 6, 2019 and a related prospectus supplement dated May 10, 2022 and filed by the Company with the Securities and Exchange Commission
pursuant to Rule 424(b) under the Securities Act of 1933, as amended (the “Securities Act”), on May 12, 2022.
The Offering closed on May 13, 2022. The net proceeds from the Offering were approximately $1.684 billion, after deducting underwriting discounts and
commissions, but before deducting other offering expenses payable by the Company. The Company intends to use a portion of the net proceeds from the
Offering to fund a redemption of its outstanding 4.15% Senior Notes due 2024 (the “2024 Notes”), including the payment of the associated redemption
premium. To the extent that the Underwriters or their affiliates own any of the 2024 Notes, they would receive their proportionate share of the net proceeds
that the Company uses from the Offering to redeem the 2024 Notes. The Company intends to use the remaining net proceeds of the offering for general
corporate purposes, including the repayment of outstanding commercial paper notes.
The Underwriting Agreement contains customary representations, warranties and agreements by the Company, indemnification obligations of the Company
and the Underwriters, including for liabilities under the Securities Act, and other obligations of the parties.
The Notes were issued pursuant to an indenture, dated as of January 20, 2005, by and between the Company and U.S. Bank Trust Company, National
Association, as successor trustee to The Bank of New York Mellon Trust Company, N.A. (formerly The Bank of New York Mellon), as supplemented and
amended from time to time (the “Indenture”).
The 2027 Notes mature on June 1, 2027 and bear interest at a per annum rate of 4.650% until maturity. The 2032 Notes mature on June 1, 2032 and bear
interest at a per annum rate of 5.050% until maturity. The 2052 Notes mature on June 1, 2052 and bear interest at a per annum rate of 5.650% until
maturity. Interest on the Notes will be paid semi-annually in arrears on June 1 and December 1 of each year, commencing on December 1, 2022.
The Notes are subject to certain redemption provisions and repurchase upon a Change of Control Triggering Event, as more fully described in the Notes
filed as Exhibits 4.2, 4.3 and 4.4 hereto.
The foregoing descriptions of the Underwriting Agreement and the Notes are qualified in their entirety by reference to the text of the Underwriting
Agreement, a copy of which is filed herewith as Exhibit 1.1, and the forms of the Notes, which are filed herewith as Exhibits 4.2, 4.3 and 4.4, all of which
are incorporated herein by reference. A copy of the opinion of K&L Gates LLP is filed as Exhibit 5.1, and a copy of the opinion of Troutman Pepper
Hamilton Sanders LLP is filed as Exhibit 5.2 to this Current Report on Form 8-K.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information set forth in Item 1.01 above is hereby incorporated herein by reference into this Item 2.03.
Item 8.01 Other Events.
The Company issued a press release dated May 11, 2022 announcing the pricing of the Offering. A copy of the press release is filed herewith as Exhibit
99.1.
Redemption of 2024 Notes
On May 13, 2022, the Company issued a notice of redemption with respect to all $425,000,000 aggregate principal amount of outstanding 2024 Notes. The
Company will redeem the 2024 Notes at the applicable redemption price determined in accordance with the Indenture, plus accrued and unpaid interest to,
but not including, the date of redemption. The redemption date of the 2024 Notes is June 12, 2022.

A copy of the press release announcing the redemption notice is filed as Exhibit 99.2 and incorporated herein by reference. The information set forth in this
Item 8.01 under “Redemption of 2024 Notes” and in Exhibit 99.2 is for informational purposes only, and does not constitute a notice of redemption of the
2024 Notes.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit
Number
1.1

Exhibit
Underwriting Agreement, dated May 10, 2022, among the Company and BofA Securities, Inc., J.P. Morgan Securities, LLC, and Mizuho
Securities USA LLC, as representatives of the several underwriters named therein.

4.1

Indenture, dated as of January 20, 2005, between Albemarle Corporation and The Bank of New York, as trustee [filed as Exhibit 4.1 to the
Company’s Current Report on Form 8-K (No. 1-12658) filed on January 20, 2005, and incorporated herein by reference].

4.2

Form of 4.650% Senior Notes due 2027.

4.3

Form of 5.050% Senior Notes due 2032.

4.4

Form of 5.650% Senior Notes due 2052.

5.1

Opinion of K&L Gates LLP.

5.2

Opinion of Troutman Pepper Hamilton Sanders LLP.

23.1

Consent of K&L Gates LLP (included in Exhibit 5.1).

23.2

Consent of Troutman Pepper Hamilton Sanders LLP (included in Exhibit 5.2).

99.1

Press release dated May 11, 2022 (relating to the issuance of the Notes).

99.2

Press release dated May 13, 2022 (relating to the redemption of the 2024 Notes).
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Date:
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By: /s/ Karen G. Narwold
Karen G. Narwold
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Secretary

Exhibit 1.1

$1,700,000,000
ALBEMARLE CORPORATION
$650,000,000 4.650% Senior Notes due 2027
$600,000,000 5.050% Senior Notes due 2032
$450,000,000 5.650% Senior Notes due 2052
Underwriting Agreement
May 10, 2022
BofA Securities, Inc.
J.P. Morgan Securities LLC
Mizuho Securities USA LLC
As Representatives of the
several Underwriters listed
in Schedule 1 hereto
c/o BofA Securities, Inc.
One Bryant Park
New York, New York 10036
c/o J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179
c/o Mizuho Securities USA LLC
1271 Avenue of the Americas
New York, New York 10020
Ladies and Gentlemen:
Albemarle Corporation, a Virginia corporation (the “Company”), proposes to issue and sell to the several underwriters
listed in Schedule 1 hereto (the “Underwriters”), for whom you are acting as representatives (the “Representatives”),
$650,000,000 principal amount of its 4.650% Senior Notes due 2027 (the “2027 Notes”), $600,000,000 principal amount of its
5.050% Senior Notes due 2032 (the “2032 Notes”) and $450,000,000 principal amount of its 5.650% Senior Notes due 2052 (the
“2052 Notes” and, together with the 2027 Notes and the 2032 Notes, the “Securities”). The Securities will be issued pursuant to
an Indenture (the “Indenture”) dated as of January 20, 2005, between the Company and U.S. Bank Trust Company, National
Association, as successor trustee to The Bank of New York Mellon Corporation (formerly The Bank of New York), as trustee (the
“Trustee”), as amended and supplemented from time to time. Certain terms of the Securities will be established pursuant to the
terms of an Officer’s Certificate.

The Company hereby confirms its agreement with the several Underwriters concerning the purchase and sale of the
Securities (the “Offering”), as follows:
1.
Registration Statement. The Company has prepared and filed with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder
(collectively, the “Securities Act”, and including the rules and regulations of the Commission under the Exchange Act (as defined
below), the “Rules and Regulations”), a registration statement on Form S-3 (File No. 333-234547), including a prospectus,
relating to certain securities, including the Securities, to be issued from time to time by the Company. Such registration statement,
as amended at the time it became effective, including the information, if any, deemed pursuant to Rule 430A, 430B or 430C
under the Securities Act to be part of the registration statement at the time of its effectiveness (“Rule 430 Information”), is
referred to herein as the “Registration Statement”, and, in the event any post-effective amendment thereto becomes effective prior
to the Closing Date, “Registration Statement” shall also mean such registration statement as so amended; and as used herein, the
term “Preliminary Prospectus” means each prospectus included in such registration statement (and any amendments thereto)
before effectiveness, any prospectus filed with the Commission pursuant to Rule 424(a) under the Securities Act and the
prospectus included in the Registration Statement at the time of its effectiveness that omits Rule 430 Information, and the term
“Prospectus” means the prospectus in the form first used (or made available upon request of purchasers pursuant to Rule 173
under the Securities Act) in connection with confirmation of sales of the Securities. Any reference in this underwriting agreement
(this “Agreement”) to the Registration Statement, any Preliminary Prospectus or the Prospectus shall be deemed to refer to and
include the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the Securities Act, as of the
effective date of the Registration Statement or the date of such Preliminary Prospectus or the Prospectus, as the case may be and
any reference to “amend”, “amendment” or “supplement” with respect to the Registration Statement, any Preliminary Prospectus
or the Prospectus shall be deemed to refer to and include any documents filed after such date under the Securities Exchange Act
of 1934, as amended, and the rules and regulations of the Commission thereunder (collectively, the “Exchange Act”) that are
deemed to be incorporated by reference therein. Capitalized terms used but not defined herein shall have the meanings given to
such terms in the Registration Statement and the Prospectus.
At or prior to 3:30 p.m. (New York City time) on the date hereof, the time when sales of the Securities were first made
(the “Time of Sale”), the Company had prepared the following information (collectively, the “Time of Sale Information”): a
Preliminary Prospectus dated November 6, 2019, relating to certain securities, including debt securities, to be issued from time to
time by the Company pursuant to the Registration Statement; a Preliminary Prospectus Supplement dated May 10, 2022, relating
to the Securities, and each “free-writing prospectus” (as defined pursuant to Rule 405 under the Securities Act) listed on Annex A
hereto as constituting part of the Time of Sale Information.
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This Agreement, the Indenture and the Securities are collectively referred to herein as the “Transaction Documents”.
2.
Purchase of the Securities by the Underwriters. The Company agrees to issue and sell the Securities to the several
Underwriters as provided in this Agreement, and each Underwriter, on the basis of the representations, warranties and agreements
set forth herein and subject to the conditions set forth herein, agrees, severally and not jointly, to purchase from the Company the
respective principal amounts of the Securities set forth opposite such Underwriter’s name in Schedule 1 hereto at a price equal to
99.308% of the principal amount thereof in the case of the 2027 Notes, 99.058% of the principal amount thereof in the case of the
2032 Notes and 98.748% of the principal amount thereof in the case of the 2052 Notes, in each case plus accrued interest, if any,
from May 13, 2022 to the Closing Date (as defined below). The Company will not be obligated to deliver any of the Securities
except upon payment for all the Securities to be purchased as provided herein.
(a)
The Company understands that the Underwriters intend to make a public offering of the Securities as soon after
the effectiveness of this Agreement as in the judgment of the Representatives is advisable, and initially to offer the Securities on
the terms set forth in the Prospectus. The Company acknowledges and agrees that the Underwriters may offer and sell Securities
to or through any affiliate of an Underwriter and that any such affiliate may offer and sell Securities purchased by it to or through
any Underwriter.
(b)
Payment for and delivery of the Securities shall be made at the offices of Cravath, Swaine & Moore LLP, 825
Eighth Avenue, New York, New York, 10019 at 10:00 A.M., New York City time, on May 13, 2022, or at such other time or
place on the same or such other date, not later than the fifth business day thereafter, as the Representatives and the Company may
agree upon in writing. The time and date of such payment and delivery is referred to herein as the “Closing Date”.
(c)
Payment for the Securities shall be made by wire transfer in immediately available funds to the account(s)
specified by the Company to the Representatives against delivery to the nominee of The Depository Trust Company, for the
account of the Underwriters, of global notes representing the Securities (collectively, the “Global Notes”), with any transfer taxes
payable in connection with the sale of the Securities duly paid by the Company. The Global Notes will be made available for
inspection by the Representatives not later than 1:00 P.M., New York City time, on the business day prior to the Closing Date.
(d)
The Company acknowledges and agrees that the Representatives and the other Underwriters are acting solely in
the capacity of an arm’s length contractual counterparty to the Company with respect to the Offering (including in connection
with determining the terms of the Offering) and not as a financial advisor or a fiduciary to, or an agent of, the Company or any
other person. Additionally, none of the Representatives or any other Underwriter is advising the Company or any other person as
to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Company shall consult with its own
advisors concerning such matters and shall be responsible for making their own independent investigation and appraisal of the
transactions contemplated hereby, and none of the Representatives or the other Underwriters shall have any responsibility or
liability to the Company with respect thereto. Any review by the Representatives and the other Underwriters of the Company, the
transactions
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contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the Underwriters
and shall not be on behalf of the Company.
3.
Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, each
of the Underwriters that:
(a)
Preliminary Prospectus. No order preventing or suspending the use of any Preliminary Prospectus has been issued
by the Commission, and each Preliminary Prospectus, at the time of filing thereof, complied in all material respects with the
Securities Act and did not contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided that the Company makes no representation and warranty with respect to any statements or omissions made
in reliance upon and in conformity with information relating to any Underwriter furnished to the Company in writing by such
Underwriter through the Representatives expressly for use in any Preliminary Prospectus, it being understood and agreed that the
only such information furnished by any Underwriter consists of the information described as such in Section 7(b) hereof.
(b)
Time of Sale Information. The Time of Sale Information, at the Time of Sale did not, and at the Closing Date will
not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided that the Company makes no
representation and warranty with respect to any statements or omissions made in reliance upon and in conformity with
information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives
expressly for use in such Time of Sale Information, it being understood and agreed that the only such information furnished by
any Underwriter consists of the information described as such in Section 7(b) hereof. No statement of material fact included or
incorporated by reference in the Prospectus has been omitted from the Time of Sale Information and no statement of material fact
included or incorporated by reference in the Time of Sale Information that is required to be included or incorporated by reference
in the Prospectus has been omitted therefrom.
(c)
Issuer Free Writing Prospectus. The Company (including their respective agents and representatives, other than
the Underwriters in their capacity as such) has not prepared, made, used, authorized, approved or referred to and will not prepare,
make, use, authorize, approve or refer to any “written communication” (as defined in Rule 405 under the Securities Act) that
constitutes an offer to sell or solicitation of an offer to buy the Securities (each such communication by the Company or its agents
and representatives (other than a communication referred to in clauses (i), (ii) and (iii) below), an “Issuer Free Writing
Prospectus”) other than (i) any document not constituting a prospectus pursuant to Section 2(a)(10)(a) of the Securities Act or
Rule 134 under the Securities Act, (ii) any Preliminary Prospectus, (iii) the Prospectus, (iv) the documents listed on Annex A
hereto as constituting part of the Time of Sale Information and (v) any electronic road show or other written communications, in
each case approved in writing in advance by the Representatives. Each such Issuer Free Writing Prospectus complied in all
material respects with the Securities Act, has been or will be (within the time period specified in Rule 433) filed in accordance
with the Securities Act (to the extent required thereby) and does not conflict with the information contained in the Registration
Statement or the Time of Sale Information, and, when taken together with the Preliminary Prospectus filed prior to the first use of
such Issuer Free Writing Prospectus, did not, and at the Closing Date will not, contain any untrue statement of a material fact or
omit to state a material
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fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided that the Company makes no representation and warranty with respect to any statements or omissions made
in each such Issuer Free Writing Prospectus in reliance upon and in conformity with information relating to any Underwriter
furnished to the Company in writing by such Underwriter through the Representatives expressly for use in any Issuer Free
Writing Prospectus, it being understood and agreed that the only such information furnished by any Underwriter consists of the
information described as such in Section 7(b) hereof.
(d)
Registration Statement and Prospectus. The Registration Statement is an “automatic shelf registration statement”
as defined under Rule 405 of the Securities Act that has been filed with the Commission not earlier than three years prior to the
date hereof; and no notice of objection of the Commission to the use of such registration statement or any post-effective
amendment thereto pursuant to Rule 401(g)(2) under the Securities Act has been received by the Company. Based on
communications from the Commission, no order suspending the effectiveness of the Registration Statement has been issued by
the Commission and no proceeding for that purpose or pursuant to Section 8A of the Securities Act against the Company or
related to the Offering has been initiated or threatened by the Commission; as of the applicable effective date of the Registration
Statement and any amendment thereto, the Registration Statement and any such amendment complied and will comply in all
material respects with the Securities Act and the Trust Indenture Act of 1939, as amended, and the rules and regulations of the
Commission thereunder (collectively, the “Trust Indenture Act”), and did not and will not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein not
misleading; and as of the date of the Prospectus and any amendment or supplement thereto and as of the Closing Date, the
Prospectus will comply in all material respects with the Securities Act and will not contain any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided that the Company makes no representation and warranty
with respect to (i) that part of the Registration Statement that constitutes the Statement of Eligibility and Qualification (Form T-1)
of the Trustee under the Trust Indenture Act or (ii) any statements or omissions made in reliance upon and in conformity with
information relating to any Underwriter furnished to the Company in writing by such Underwriter through the Representatives
expressly for use in the Registration Statement and the Prospectus and any amendment or supplement thereto, it being understood
and agreed that the only such information furnished by any Underwriter consists of the information described as such in Section
7(b) hereof.
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(e)
Incorporated Documents. The documents incorporated by reference in the Registration Statement, the Prospectus
and the Time of Sale Information, when they became effective or were filed with the Commission, as the case may be, conformed
in all material respects to the requirements of the Securities Act, the Exchange Act and the Rules and Regulations, and none of
such documents contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein
or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading; and
any further documents so filed and incorporated by reference in the Registration Statement, the Prospectus or the Time of Sale
Information, when such documents become effective or are filed with the Commission, as the case may be, will conform in all
material respects to the requirements of the Securities Act, the Exchange Act or the Rules and Regulations, as applicable, and
will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading.
(f)
Preparation of Company Financial Statements. The financial statements of the Company, including the related
notes thereto and the supporting schedules included or incorporated by reference in the Registration Statement, the Time of Sale
Information and the Prospectus (the “Company Financial Statements”), present fairly the financial position as of the dates
indicated and the cash flows and results of operations for the periods specified of the Company and its consolidated subsidiaries;
except as otherwise stated in the Registration Statement, the Time of Sale Information and the Prospectus, the Company
Financial Statements have been prepared in conformity with United States generally accepted accounting principles (“GAAP”)
applied on a consistent basis throughout the periods involved; and the supporting schedules included or incorporated by reference
in the Registration Statement, the Time of Sale Information and the Prospectus present fairly in accordance with GAAP the
information required to be stated therein. The Company Financial Statements have been prepared in accordance with the
applicable requirements of the Securities Act, the Exchange Act and the Rules and Regulations. Except as otherwise included or
incorporated by reference therein, no other historical or pro forma financial statements or supporting schedules are required to be
included in the Registration Statement, the Time of Sale Information or the Prospectus. The other financial and statistical
information and data of the Company included or incorporated by reference in the Registration Statement, the Time of Sale
Information and the Prospectus present fairly the information included or incorporated by reference therein and have been
prepared on a basis consistent with that of the Company’s financial statements that are included or incorporated by reference in
the Registration Statement, the Time of Sale Information and the Prospectus and the books and records of the respective entities
presented therein.
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(g)

Reserved.

(h)
eXtensible Business Reporting Language. The interactive data of the Company in eXtensible Business Reporting
Language included or incorporated by reference in the Registration Statement, the Time of Sale Information and the Prospectus
fairly presents the information called for in all material respects and has been prepared in accordance with the Commission’s
rules and guidelines applicable thereto.
(i)
Independent Accountants. PricewaterhouseCoopers LLP, whose reports appear or are incorporated by reference in
the Registration Statement, the Time of Sale Information and the Prospectus and who have certified the financial statements and
supporting schedules and information of the Company and its Subsidiaries (as defined below) that are included or incorporated
by reference in the Registration Statement, the Time of Sale Information and the Prospectus, is an independent registered public
accounting firm with respect to the Company as required by the Public Company Accounting Oversight Board (United States)
(the “PCAOB”), the Securities Act, the Exchange Act and the Rules and Regulations.
(j)
No Material Adverse Change. Subsequent to the respective dates as of which information is given in the
Registration Statement, the Time of Sale Information and the Prospectus, except as disclosed in the Registration Statement, the
Time of Sale Information or the Prospectus (but excluding, for purposes of the condition set forth in Section 6(b), any
amendment or supplement to the Time of Sale Information or the Prospectus), (i) the Company has not declared, paid or made
any dividends or other distributions of any kind on or in respect of its capital stock, (ii) there has been no material adverse change
or any development involving a prospective material adverse change, whether or not arising from transactions in the ordinary
course of business, in or affecting the business, condition (financial or otherwise), results of operations, properties or prospects of
the Company and each Subsidiary of the Company, taken as a whole, (iii) neither the Company nor any of its Subsidiaries has
entered into any transaction or agreement that is material to the Company and its Subsidiaries taken as a whole or incurred any
liability or obligation, direct or contingent, that is material to the Company and its Subsidiaries taken as a whole, (iv) neither the
Company nor any of its Subsidiaries has sustained any material loss or interference with its business from fire, explosion, flood
or other calamity, whether or not covered by insurance, or from any labor disturbance or dispute or any action, order or decree of
any court or arbitrator or governmental or regulatory authority, except in each case as otherwise disclosed in the Registration
Statement, the Time of Sale Information and the Prospectus; and (v) there has been no material adverse change or any
development involving a prospective material adverse change, whether or not arising from transactions in the ordinary course of
business, in or affecting the Offering, the Registration Statement, the Time of Sale Information or the Prospectus or on the ability
of the Company to perform its obligations under, and consummate the transactions contemplated by, the Transaction Documents
(any of the matters specified in clauses (ii), (iii), (iv) or (v), a “Material Adverse Effect”). Since the date of the latest balance
sheet of the Company presented, or incorporated by reference, in the Registration Statement, the Time of Sale Information or the
Prospectus, neither the Company nor any of its Subsidiaries has incurred or undertaken any liabilities or obligations, which are
material to the Company and its Subsidiaries taken as a whole, except for liabilities, obligations and transactions which are
disclosed in the Registration Statement, the Time of Sale Information and the Prospectus.
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(k)
Capitalization. The Company has an authorized capitalization as set forth in the Registration Statement, the Time
of Sale Information and the Prospectus under the heading “Capitalization”. All of the issued and outstanding shares of capital
stock of the Company are fully paid and non-assessable and have been duly and validly authorized and issued, in compliance
with all applicable state and federal securities laws and not in violation of or subject to any preemptive or similar right that does
or will entitle any person, upon the issuance or sale of any security, to acquire from the Company or any Subsidiary any of the
Company’s common stock or other equity security of the Company or any Subsidiary or any security convertible into, or
exercisable or exchangeable for, the Company’s common stock or any other such security (any “Relevant Security”), except for
such rights as may have been fully satisfied or waived prior to the effectiveness of the Registration Statement. Except as
disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, neither the Company nor any
Subsidiary has outstanding warrants, options to purchase, or any preemptive rights or other rights to subscribe for or to purchase,
or any contracts or commitments to issue or sell, any Relevant Security.
(l)
Subsidiaries. The subsidiaries listed on Schedule 2 hereto are the only “subsidiaries” (the “Subsidiaries” and each,
a “Subsidiary”) of the Company within the meaning of Rule 405 under the Securities Act. Except for the Subsidiaries and as
otherwise listed on Schedule 3 hereto or as disclosed in the Registration Statement, the Time of Sale Information and the
Prospectus, the Company holds no ownership or other interest, nominal or beneficial, direct or indirect, in any corporation,
partnership, joint venture or other business entity.
(m) Material Subsidiaries. The Company has no significant subsidiaries other than the Subsidiaries listed on Schedule
4 hereto (the “Material Subsidiaries”). The Material Subsidiaries are all the Subsidiaries that are material to the business and
operations of the Company. All of the issued shares of capital stock of or other ownership interests in each of the Material
Subsidiaries have been duly and validly authorized and issued and are fully paid and, to the extent applicable in the jurisdiction of
organization, are non-assessable and (except as otherwise set forth in the Time of Sale Information or the Prospectus) are owned
directly or indirectly by the Company free and clear of any lien, charge, mortgage, pledge, security interest, claim, equity, trust or
other encumbrance, preferential arrangement, defect or restriction of any kind whatsoever (any “Lien”). Each of the Company
and the Material Subsidiaries has been duly organized and validly exists as a corporation, partnership or limited liability company
and is in good standing (to the extent applicable in the jurisdiction of organization) under the laws of its jurisdiction of
organization. Each of the Company and the Material Subsidiaries is duly qualified to do business and is in good standing as a
foreign corporation, partnership or limited liability company in each jurisdiction (to the extent applicable in the relevant
jurisdiction), in which the character or location of its properties (owned, leased or licensed) or the nature or conduct of its
business makes such qualification necessary, except in such jurisdictions in which the failure to be so qualified or in good
standing (individually and in the aggregate) could not reasonably be expected to have a Material Adverse Effect.
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(n)
Consolidated Joint Venture. Each of Jordan Bromine Company Ltd. and MARBL Lithium Operations Pty. Ltd.
(collectively, the “Consolidated Joint Ventures”) has been duly organized, validly exists as a corporation or limited company and
is in good standing (to the extent applicable in the jurisdiction of organization) under the laws of its jurisdiction of organization.
Each of the Consolidated Joint Ventures is duly qualified to do business and is in good standing as a foreign corporation or
limited company in each jurisdiction (to the extent applicable in the relevant jurisdiction), in which the character or location of its
properties (owned, leased or licensed) or the nature or conduct of its business makes such qualification necessary, except in such
jurisdictions in which the failure to be so qualified or in good standing (individually and in the aggregate) could not reasonably
be expected to have a Material Adverse Effect.
(o)

Reserved.

(p)
Consents. Each of the Company, the Subsidiaries and the Consolidated Joint Ventures has all requisite power and
authority, and all necessary consents, approvals, authorizations, orders, registrations, qualifications, licenses, filings and permits
of with and from all judicial, regulatory and other legal or governmental agencies and bodies and all third parties, foreign and
domestic (collectively, the “Consents”), to own, lease and operate its properties and conduct its business as it is now being
conducted and as disclosed in the Registration Statement, the Time of Sale Information and the Prospectus, and each such
Consent is valid and in full force and effect, except where the failure to be valid and in full force and effect would not
(individually or in the aggregate) have a Material Adverse Effect, and none of the Company, any Subsidiary or any Consolidated
Joint Venture has received notice of any investigation or proceeding which could reasonably be expected to result in the
revocation of, or imposition of a restriction on, any such Consent which (individually or in the aggregate) could have a Material
Adverse Effect. No Consent contains a materially burdensome restriction not adequately disclosed in the Registration Statement,
the Time of Sale Information and the Prospectus.
(q)
Authority of the Company. The Company has full right, power and authority to execute and deliver the Transaction
Documents, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated by the
Transaction Documents, the Registration Statement, the Time of Sale Information and the Prospectus.
(r)
Authorization. The Transaction Documents and the transactions contemplated by this Agreement, the Registration
Statement, the Time of Sale Information and the Prospectus have been duly and validly authorized by the Company. This
Agreement has been duly and validly executed and delivered by the Company and constitutes the legal, valid and binding
obligation of the Company, enforceable in accordance with its terms, except as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and except as
enforceability may be subject to general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).
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(s)
The Indenture. The Indenture has been duly qualified under the Trust Indenture Act, duly executed and delivered
in accordance with its terms by each of the parties thereto and constitutes a valid and legally binding agreement of the Company,
enforceable against the Company in accordance with its terms except as enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally and except as enforceability may be
subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at
law).
(t)
The Securities. The Securities, when duly executed, authenticated, issued and delivered as provided in the
Indenture and paid for as provided herein, will be duly and validly issued and outstanding and will constitute valid and legally
binding obligations of the Company, enforceable against the Company in accordance with their terms, except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ rights
generally and except as enforceability may be subject to general principles of equity (regardless of whether such enforceability is
considered in a proceeding in equity or at law), and will be entitled to the benefits of the Indenture.
(u)
Description of the Transaction Documents. The Indenture and the Securities will conform in all material respects
to the respective statements relating thereto contained in the Time of Sale Information and the Prospectus and will be in
substantially the respective forms filed or incorporated by reference, as the case may be, as exhibits to the Registration Statement.
(v)
Non-Violation of Certain Provisions. The execution, delivery, and performance of the Transaction Documents and
consummation of the transactions contemplated by this Agreement, the Registration Statement, the Time of Sale Information and
the Prospectus do not and will not (i) conflict with, require consent under or result in a breach of any of the terms and provisions
of, or constitute a default (or an event which with notice or lapse of time, or both, would constitute a default) under, or result in
the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any Subsidiary
pursuant to, any indenture, mortgage, deed of trust, loan agreement or other agreement, instrument, franchise, license or permit to
which the Company or any Subsidiary is a party or by which the Company or any Subsidiary or their respective properties,
operations or assets may be bound, (ii) violate or conflict with any provision of the certificate or articles of incorporation, bylaws,
certificate of formation, limited liability company agreement, partnership agreement or other organizational documents of the
Company or any Material Subsidiary, or (iii) violate or conflict in any material respect with any law, rule, regulation, ordinance,
directive, judgment, decree or order of any judicial, regulatory or other legal or governmental agency or body, domestic or
foreign, applicable to the Company or any Material Subsidiary, except in the case of clause (i) above, as would not (individually
or in the aggregate) have a Material Adverse Effect.
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(w)
No Required Consents. No Consent of, with or from any judicial, regulatory or other legal or governmental agency
or body or any third party, foreign or domestic, is required for the execution, delivery and performance by the Company of the
Transaction Documents or the consummation of the Offering and the other transactions contemplated by this Agreement, the
Registration Statement, the Time of Sale Information and the Prospectus, including the issuance, sale and delivery of the
Securities to be issued, sold and delivered hereunder, except for the registration under the Securities Act of the Securities
pursuant to the Registration Statement, which has become effective, qualification of the Indenture pursuant to the Trust Indenture
Act, which has been accomplished, and such Consents as may be required under state securities or blue sky laws or the bylaws
and rules of the Financial Industry Regulatory Authority, Inc. (“FINRA”) in connection with the purchase and distribution of the
Securities by the Underwriters.
(x)
No Material Actions or Legal Proceedings. Except as disclosed in the Registration Statement, the Time of Sale
Information and the Prospectus (excluding, for purposes of the condition set forth in Section 6(b), any amendment or supplement
to the Time of Sale Information or the Prospectus), there is no judicial, regulatory, arbitral or other legal or governmental
proceeding or other litigation or arbitration, domestic or foreign, pending to which the Company or any Subsidiary, is a party or
of which any property, operations or assets of the Company or any Subsidiary is the subject which, individually or in the
aggregate, if determined adversely to the Company or any Subsidiary, would have a Material Adverse Effect or would prevent the
issuance or sale of the Securities; to the Company’s knowledge, no such proceeding, litigation or arbitration is threatened or
contemplated; and the defense of all such proceedings, litigation and arbitration against or involving the Company or any
Subsidiary would not have a Material Adverse Effect.
(y)
Statistical and Market Data. The statistical, industry-related and market-related data included or incorporated by
reference in the Registration Statement, the Time of Sale Information and the Prospectus are based on or derived from sources
which the Company reasonably and in good faith believes are reliable and accurate, and such data agree with the sources from
which they are derived.
(z)
Company’s Common Stock. The Company is subject to the reporting requirements of Section 13 or 15(d) of the
Exchange Act and files reports with the Commission on EDGAR. The common stock of the Company is registered pursuant to
Section 12(b) of the Exchange Act and the Company has not taken any action designed to, or likely to have the effect of,
terminating the registration of the Company’s common stock under the Exchange Act, nor has the Company received any
notification that the Commission is contemplating terminating such registration or listing.
(aa) Disclosure Controls and Procedures. The Company maintains an effective system of “disclosure controls and
procedures” (as defined in Rule 13a-15(e) of the Exchange Act) that has been designed to comply with the requirements of the
Exchange Act and that has been designed to ensure that information required to be disclosed by the Company in reports that it
files or submits under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
Commission’s rules and forms, including controls and procedures designed to ensure that such information is accumulated and
communicated to the Company’s management as appropriate to allow timely decisions regarding required disclosure. The
Company has
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carried out evaluations of the effectiveness of their disclosure controls and procedures as required by Rule 13a-15 of the
Exchange Act.
(bb) Company’s Accounting System. The Company and its Subsidiaries maintain systems of “internal control over
financial reporting” (as defined in Rule 13a-15(f) of the Exchange Act) that comply with the requirements of the Exchange Act
and have been designed by, or under the supervision of, their respective principal executive and principal financial officers, or
persons performing similar functions, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles, including,
but not limited to, internal accounting controls sufficient to provide reasonable assurance that (i) transactions are executed in
accordance with management’s general or specific authorizations; (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with generally accepted accounting principles and to maintain asset
accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and
(iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is
taken with respect to any differences; and (v) interactive data of the Company in eXtensible Business Reporting Language
included or incorporated by reference in the Registration Statement, the Prospectus and the Time of Sale Information fairly
presents the information called for in all material respects and is prepared in accordance with the Commission’s rules and
guidelines applicable thereto. Except as disclosed in the Registration Statement, the Time of Sale Information and the Prospectus,
there are no material weaknesses in the Company’s internal controls.
(cc) No Price Stabilization or Manipulation. Neither the Company nor any of its affiliates (within the meaning of Rule
144 under the Securities Act) has taken, directly or indirectly, any action which constitutes or is designed to cause or result in, or
which could reasonably be expected to constitute, cause or result in, the stabilization or manipulation of the price of any security
to facilitate the sale or resale of the Securities.
(dd) No Registration Rights. Except as disclosed in the Registration Statement, the Time of Sale Information and the
Prospectus, no person has any rights to require registration of any security as part or on account of, or otherwise in connection
with, the offer and sale of the Securities contemplated hereby, and any such rights so disclosed have either been fully complied
with by the Company or effectively waived by the holders thereof, and any such waivers remain in full force and effect.
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(ee) Form S-3. The conditions for use of Form S-3 to register the Offering under the Securities Act, as set forth in the
General Instructions to such Form, have been satisfied.
(ff)
Investment Company Act. Each of the Company and the Material Subsidiaries is not now and, at all times up to
and including consummation of the transactions contemplated by this Agreement, the Registration Statement, the Time of Sale
Information and the Prospectus, and after giving effect to application of the net proceeds of the Offering, will not be, subject to
registration as an “investment company” under the Investment Company Act of 1940, as amended, and is not and will not be an
entity “controlled” by an “investment company” within the meaning of such act.
(gg) No Undisclosed Contracts. There are no contracts or other documents (including any voting agreement), which are
required to be described in the Registration Statement, the Time of Sale Information and the Prospectus or filed as exhibits to the
Registration Statement by the Securities Act, the Exchange Act or the Rules and Regulations and which have not been so
described or filed.
(hh) Sarbanes-Oxley. No relationship, direct or indirect, exists between or among any of the Company or any affiliate
of the Company, on the one hand, and any director, officer, stockholder, customer or supplier of the Company or any affiliate of
the Company, on the other hand, which is required by the Securities Act, the Exchange Act or the Rules and Regulations to be
described in the Registration Statement, the Time of Sale Information or the Prospectus which is not so described and described
as required. There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course of
business) or guarantees of indebtedness by the Company to or for the benefit of any of the officers or directors of the Company or
any of their respective family members, except as disclosed in the Registration Statement, the Time of Sale Information and the
Prospectus. There is and has been no failure on the part of the Company or any of the Company’s directors or officers, in their
capacities as such, to comply with any applicable provision of the Sarbanes-Oxley Act of 2002, as amended and the rules and
regulations promulgated in connection therewith, including Section 402 related to loans and Sections 302 and 906 related to
certifications.
(ii)
No Payment Claims; Compensation. Except as disclosed in the Registration Statement, the Time of Sale
Information and the Prospectus, there are no contracts, agreements or understandings between the Company and any person that
would give rise to a valid claim against the Company or any Underwriter for a brokerage commission, finder’s fee or other like
payment in connection with the transactions contemplated by this Agreement, the Registration Statement, the Time of Sale
Information and the Prospectus or, to the Company’s knowledge, any arrangements, agreements, understandings, payments or
issuance with respect to the Company or any of its officers, directors, shareholders, partners, employees, Subsidiaries or affiliates
that may affect the Underwriters’ compensation as would be determined by FINRA.
(jj)
Title to Properties. The Company and each Material Subsidiary own or lease all such properties as are necessary to
the conduct of their respective businesses as presently operated and as proposed to be operated as described in the Registration
Statement, the Time of Sale Information and the Prospectus. The Company and the Material Subsidiaries have good and
marketable title in fee simple to all real property and good and marketable title to all personal property owned by them, in each
case free and
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clear of all Liens except such as are described in the Registration Statement, the Time of Sale Information and the Prospectus or
such as do not (individually or in the aggregate) materially affect the value of such property or materially interfere with the use
made or proposed to be made of such property by the Company and the Material Subsidiaries; and any real property and
buildings held under lease or sublease by the Company and the Material Subsidiaries are held by them under valid, subsisting and
enforceable leases with such exceptions as are not material to, and do not interfere with, the use made and proposed to be made
of such property and buildings by the Company and the Material Subsidiaries. Neither the Company nor any Subsidiary has
received any notice of any claim adverse to its ownership of any real or personal property or of any claim against the continued
possession of any real property, whether owned or held under lease or sublease by the Company or any Subsidiary which would
(individually or in the aggregate) result in a Material Adverse Effect.
(kk) Intellectual Property Rights. The Company and each Subsidiary (i) own or possess adequate right to use all
patents, patent applications, trademarks, service marks, trade names, trademark registrations, service mark registrations,
copyrights, licenses, formulae, customer lists, and know-how and other intellectual property (including trade secrets and other
unpatented and/or unpatentable proprietary or confidential information, systems or procedures, “Intellectual Property”) necessary
for the conduct of their respective businesses as being conducted and as described in the Registration Statement, the Time of Sale
Information and Prospectus, except where the failure to own or possess such rights would not (either individually or in the
aggregate) result in a Material Adverse Effect; and (ii) have no reason to believe that the conduct of their respective businesses
does or will conflict with, and have not received any notice of any claim of conflict with, any such right of others, except for any
such conflicts, either individually or in the aggregate, that would not result in a Material Adverse Effect. Commercially
reasonable steps have been taken by the Company to maintain the confidential nature of all material technical information
developed by and belonging to the Company or any Subsidiary which has not been patented. To the Company’s knowledge, there
is no infringement by third parties of any such Intellectual Property; there is no pending or, to the Company’s knowledge,
threatened action, suit, proceeding or claim by others challenging the Company’s or any Subsidiary’s rights in or to any such
Intellectual Property, and the Company is unaware of any facts which would form a reasonable basis for any such claim; and
there is no pending or, to the Company’s knowledge, threatened action, suit, proceeding or claim by others that the Company or
any Subsidiary infringes or otherwise violates any patent, trademark, copyright, trade secret or other proprietary rights of others,
and the Company is unaware of any other fact which would form a reasonable basis for any such claim, except for such actions,
suits, proceedings or claims that would not (either individually or in the aggregate) result in a Material Adverse Effect.
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(ll)
Insurance. The Company maintains insurance in such amounts and covering such risks as the Company
reasonably considers adequate for the conduct by the Company and the Subsidiaries of their respective businesses and the value
of their respective properties and as is customary for companies engaged in similar businesses in similar industries, all of which
insurance is in full force and effect, except where the failure to maintain such insurance would not reasonably be expected to
have a Material Adverse Effect. There are no material claims by the Company or any Subsidiary under any such policy or
instrument as to which any insurance company is denying liability, has indicated that it intends to deny liability or is defending
under a reservation of rights clause. The Company has no reason to believe that it will not be able to renew its existing insurance
as and when such coverage expires or will not be able to obtain replacement insurance adequate for the conduct of its business
and the value of its properties at a cost that would not reasonably be expected to have a Material Adverse Effect.
(mm) Tax Law Compliance. Except as disclosed in the Registration Statement, the Time of Sale Information and the
Prospectus, each of the Company and the Subsidiaries has accurately prepared and timely filed all material federal, state, foreign
and other tax returns that are required to be filed by it and has paid or made provision for the payment of all material taxes,
assessments, governmental or other similar charges, including all sales and use taxes and all taxes which the Company or any
Subsidiary is obligated to withhold from amounts owing to employees, creditors and third parties, with respect to the periods
covered by such tax returns (whether or not such amounts are shown as due on any tax return), except, in all cases, for any such
taxes, assessments, governmental or other similar charges, that are being contested in good faith. Neither the Company nor any
Subsidiary has received a notice of deficiency as described in Section 6212 of the Internal Revenue Code of 1986, as amended
(the “Code”, which term, as used herein, includes the regulations and published interpretations thereunder), or notice of similar
consequence with respect to any material proposed adjustment of the Company’s or any Subsidiary’s federal, state, local or
foreign taxes, and to the Company’s knowledge, no such notice is threatened to be delivered. The accruals and reserves on the
books and records of the Company and the Subsidiaries in respect of tax liabilities for any taxable period not finally determined
are adequate to meet any assessments and related liabilities for any such period and, since December 31, 2020, the Company and
the Subsidiaries have not incurred any material liability for taxes other than in the ordinary course of their businesses. There is no
tax lien, whether imposed by any federal, state, foreign or other taxing authority, outstanding against the assets, properties or
business of the Company or any Subsidiary , except such tax liens that (either individually or in the aggregate) would not result in
a Material Adverse Effect.
(nn) No Labor Disturbances. No labor disturbance by the employees of the Company or any Subsidiary, exists or, to
the Company’s knowledge, is imminent and the Company is not aware of any existing or imminent labor disturbances by the
employees of any of its or any Subsidiary’s principal suppliers, manufacturers, customers or contractors, which in either case
(individually or in the aggregate), could reasonably be expected to have a Material Adverse Effect.
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(oo) ERISA Compliance. Each of the Company and its Subsidiaries and any “employee benefit plan” (as defined in
Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated and
interpretations published thereunder, (“ERISA”)) established or maintained by the Company or its Subsidiaries or their respective
ERISA Affiliates (as defined below) are, in each case, in compliance in all material respects with ERISA. “ERISA Affiliate”
means, with respect to the Company or any of its Subsidiaries, any member of any group of organizations described in Section
414 of the Code of which the Company or such Subsidiary, as applicable, is a member. No “reportable event” (within the
meaning of Section 4043 of ERISA) or “prohibited transaction” (within the meaning of Section 4975 of the Code or Section 406
of ERISA) has occurred or would reasonably be expected to occur with respect to any “employee benefit plan” established or
maintained by any of the Company or its Subsidiaries or any of their respective ERISA Affiliates with respect to which any of the
Company or its Subsidiaries or any of their respective ERISA Affiliates would reasonably be expected to have any material
liability. With respect to any employee benefit plan established or maintained by the Company or any of its Subsidiaries or any of
their respective ERISA Affiliates, there has been no, and it is not reasonably likely that there will be any, (i) failure to satisfy the
applicable minimum funding standards set forth in Sections 412 or 430 of the Code or Section 302 of ERISA, whether or not
waived, or (ii) determination that any such employee benefit plan is or is expected to be in “at-risk” status, within the meaning of
Section 430 of the Code or Section 303 of ERISA. None of the Company or its Subsidiaries or any of their respective ERISA
Affiliates has incurred or expect to incur any material liability under (i) Title IV of ERISA with respect to termination of, or
withdrawal (including partial withdrawal) from, any “employee benefit plan” or (ii) Sections 412, 4971, 4975 or 4980B of the
Code. Each “employee benefit plan” established or maintained by the Company or any of its Subsidiaries or any of their
respective ERISA Affiliates, in each case, that is intended to be qualified under Section 401 of the Code is so qualified and
nothing has occurred, whether by action or failure to act, which would cause the loss of such qualification. None of the Company
or any of its Subsidiaries or their respective ERISA Affiliates participates in, or otherwise could reasonably be expected to incur
any liability with respect to, any “multiemployer plan” (as defined in Section 4001 of ERISA).
(pp) Compliance with and Liability Under Environmental Law. Except as otherwise disclosed in the Registration
Statement, the Time of Sale Information and the Prospectus, (i) there is not any and there has been no storage, generation,
transportation, handling, treatment, disposal, discharge, emission or other release of any kind of, or exposure to, any Hazardous
Substances (as defined below) by, due to, caused by or involving the Company or any Subsidiary, or their respective operations or
products, or any other entity for whose acts or omissions the Company is or may be liable, upon or at any property now or
previously owned or leased by the Company or any Subsidiary, or upon any other property, and to the Company’s knowledge (ii)
Hazardous Substances are not otherwise present at any property now or previously owned or leased by the Company, or any
Subsidiary or any other property, that in either case (i) or (ii) would be a material violation of or give rise to any material liability
under any applicable law, rule, regulation, order, judgment, decree or permit relating to pollution or protection of human health,
natural resources, threatened or endangered species or the environment (“Environmental Law”). Except as otherwise disclosed in
the Registration Statement, the Time of Sale Information and the Prospectus, (i) the Company and its Subsidiaries (x) are, and at
all prior times were, in compliance with any and all Environmental Laws, (y) have received and are in compliance with all
permits, licenses, certificates or other
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authorizations or approvals required under applicable Environmental Laws to conduct their respective businesses, and (z) have
not received notice of any actual or potential liability under or relating to any Environmental Laws, (ii) neither of the Company
nor any Subsidiary has agreed to assume, undertake or provide indemnification for any liability or obligation under or pursuant to
Environmental Law of any other person, including any obligation for cleanup or remedial action, (iii) there is no pending or, to
the Company’s knowledge, threatened administrative, regulatory or judicial action, claim or notice of noncompliance or
violation, investigation or proceedings relating to any Environmental Law against the Company or any Subsidiary, and (iv) there
are no other costs or liabilities associated with Environmental Laws of or relating to the Company or its Subsidiaries, except in
each of cases (i) through (iv) as would not, individually or in the aggregate, result in a Material Adverse Effect. The disclosure in
the Time of Sale Information with respect to Environmental Laws, including with respect to any proceedings that are pending, or
that are known to be contemplated, against the Company or any of its Subsidiaries thereunder and any capital or other
expenditures relating to compliance therewith complies, and there is no omission of fact from the Time of Sale Information
relating to such laws, proceedings or expenditures necessary to comply, in all material respects with the Securities Act. For
purposes of this subsection “Hazardous Substances” means (A) petroleum and petroleum products, by-products or breakdown
products, brominated and other flame retardants and other brominated chemicals, radioactive materials and wastes, asbestoscontaining materials, polychlorinated biphenyls and mold, and (B) any other pollutant, chemical, material, substance or waste
prohibited, limited or regulated under or pursuant to Environmental Laws.
(qq) No Unlawful Contributions or Other Payments. Except with respect to potential matters contemplated by the
disclosure on pages 12-13 under the heading “Litigation” and on page 36 under the heading “Liquidity Outlook” of the
Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2022, none of the Company or any of the
Subsidiaries or, to the Company’s knowledge, any director, officer or employee of the Company or any of the Subsidiaries or any
agent, affiliate or representative thereof has (i) used any funds for any unlawful contribution, gift, entertainment or other unlawful
expense relating to political activity; (ii) made or taken an act in furtherance of an offer, promise or authorization of any direct or
indirect unlawful payment or benefit to any foreign or domestic government or regulatory official or employee, including of any
government-owned or controlled entity or of a public international organization, or any person acting in an official capacity for or
on behalf of any of the foregoing, or any political party or party official or candidate for political office; (iii) violated or is in
violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or regulation
implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or
committed an offence under the Bribery Act 2010 of the United Kingdom, or any other applicable anti-bribery or anti-corruption
laws; or (iv) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit,
including any rebate, payoff, influence payment, kickback or other unlawful or improper payment or benefit. The Company and
the Subsidiaries have instituted, maintain and enforce, and will continue to maintain and enforce policies and procedures
reasonably designed to promote and ensure compliance with all applicable anti-bribery and anti-corruption laws.
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(rr)
Non-Contravention of Existing Instruments. Neither the Company nor any Subsidiary (i) is in violation of its
certificate or articles of incorporation, bylaws, certificate of formation, limited liability company agreement, partnership
agreement or other organizational documents, (ii) is in default under, and no event has occurred which, with notice or lapse of
time or both, would constitute a default under or result in the creation or imposition of any lien, charge or encumbrance upon any
property or assets of the Company or any of its Subsidiaries pursuant to, any indenture, mortgage, deed of trust, loan agreement
or other agreement or instrument to which it is a party or by which it is bound or to which any of its property or assets is subject
or (iii) is in violation in any respect of any law, rule, regulation, ordinance, directive, judgment, decree or order of any judicial,
regulatory or other legal or governmental agency or body, foreign or domestic, except (in the case of clauses (i) (other than with
respect to the Company and the Material Subsidiaries), (ii) and (iii) above) violations or defaults that would not (individually or
in the aggregate) have a Material Adverse Effect and except (in the case of clause (ii) alone) for any lien, charge or encumbrance
disclosed in the Registration Statement, the Time of Sale Information and the Prospectus.
(ss) Off-Balance Sheet Arrangements. Except as disclosed in the Registration Statement, the Time of Sale Information
and the Prospectus, the Company does not have any off-balance sheet arrangements within the meaning of Regulation S-K under
the Securities Act.
(tt)
No Conflict with Money Laundering Laws. The operations of the Company and the Subsidiaries are and have been
conducted at all times in compliance with applicable financial recordkeeping and reporting requirements, including those of the
Currency and Foreign Transactions Reporting Act of 1970, as amended, the applicable money laundering statutes of all
jurisdictions where the Company or any of the Subsidiaries conducts business, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines issued, administered or enforced by any governmental or regulatory agency
(collectively, the “Anti-Money Laundering Laws”) and no action, suit or proceeding by or before any court or governmental or
regulatory agency, authority or body or any arbitrator involving the Company or any of the Subsidiaries with respect to the AntiMoney Laundering Laws is pending or, to the knowledge of the Company, threatened.
(uu) No Conflict with Sanctions Laws. Neither the Company nor any of the Subsidiaries, nor to the knowledge of the
Company, any director, officer or employee of the Company or any of the Subsidiaries or any agent, affiliate or representative
thereof, is an individual or entity currently the subject or target of any sanctions administered or enforced by the United States
Government, including, without limitation, the U.S. Department of the Treasury’s Office of Foreign Assets Control (“OFAC”) or
the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or “blocked
person”, the United Nations Security Council (“UNSC”), the European Union, Her Majesty’s Treasury (“HMT”), or other
relevant sanctions authority (collectively, “Sanctions”), nor is the Company or any of the Subsidiaries located, organized or
resident in a country or territory that is the subject or target of Sanctions; and the Company will not directly or indirectly use the
proceeds of the sale of the offering of the Securities hereunder, or lend, contribute or otherwise make available such proceeds to
any Subsidiaries, joint venture partners or other person, to fund any activities of or business with any person, or in any country or
territory, that, at the time of such funding, is the subject of Sanctions or in any other manner that will
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result in a violation by any person participating in the transaction, whether as underwriter, advisor, investor or otherwise of
Sanctions.
(vv) Forward-Looking Statements. No forward-looking statement (within the meaning of Section 27A of the Securities
Act and Section 21E of the Exchange Act) included or incorporated by reference in any of the Registration Statement, the Time
of Sale Information or the Prospectus has been made or reaffirmed without a reasonable basis or has been disclosed other than in
good faith.
(ww) Reserved.
(xx) Cybersecurity. (A) To the knowledge of the Company, there has been no material security breach or incident,
unauthorized access or disclosure, or other compromise of any of the Company’s and its Subsidiaries’ information technology
and computer systems, networks, hardware, software, data and databases (including the data and information of their respective
customers, employees, suppliers, vendors and any third party data maintained, processed or stored by the Company and its
Subsidiaries, and any such data processed or stored by third parties on behalf of the Company and its Subsidiaries), equipment or
technology (collectively, “IT Systems and Data”); (B) neither the Company nor its Subsidiaries have been notified of, and each of
them have no knowledge of any event or condition that would result in, any material security breach or incident, unauthorized
access or disclosure or other compromise to their IT Systems and Data; and (C) the Company and its Subsidiaries have
implemented commercially reasonable administrative, technical, and physical safeguards to maintain and protect the
confidentiality, integrity, availability, and resiliency of their IT Systems and Data reasonably consistent with industry standards
and practices, or as may be required by applicable regulatory standards. The Company and its Subsidiaries are presently in
material compliance with all applicable laws or statutes and all judgments, orders, rules and regulations of any court or arbitrator
or governmental or regulatory authority, internal policies and contractual obligations relating to the privacy and security of IT
Systems and Data and to the protection of such IT Systems and Data from unauthorized use, access, misappropriation or
modification.
(yy) Status under the Securities Act. The Company is not an “ineligible issuer,” and is a well-known seasoned issuer, in
each case as defined in Rule 405 under the Securities Act.
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Any certificate signed by or on behalf of the Company and delivered to the Representatives or to counsel for the
Underwriters shall be deemed to be a representation and warranty by the Company to each Underwriter as to the matters covered
thereby.
4.

Further Agreements of the Company. The Company covenants and agrees with each Underwriter that:

(a)
Required Filings. The Company will file the final Prospectus with the Commission within the time periods
specified by Rule 424(b) and Rule 430A, 430B or 430C under the Securities Act, as applicable, will file any Issuer Free Writing
Prospectus (including the term sheet substantially in the form of Annex B hereto) to the extent required by Rule 433 under the
Securities Act and the Company will file promptly all reports and any definitive proxy or information statements required to be
filed by the Company with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act during the
Prospectus Delivery Period (as defined below); and the Company will furnish copies of the Prospectus and each Issuer Free
Writing Prospectus (to the extent not previously delivered) to the Underwriters in New York City prior to 10:00 A.M., New York
City time, on the business day next succeeding the date of this Agreement in such quantities as the Representatives may
reasonably request. The Company will pay the registration fees for this offering within the time period required by Rule 456(b)
(1)(i) under the Securities Act (without giving effect to the proviso therein) and in any event prior to the Closing Date.
(b)
Delivery of Copies. The Company will deliver, without charge, (i) to the
Representatives, two signed copies of the Registration Statement as originally filed and each amendment thereto, in each case
including all exhibits and consents filed therewith and documents incorporated by reference therein; and (ii) to each Underwriter
(A) a conformed copy of the Registration Statement as originally filed and each amendment thereto, in each case including all
exhibits and consents filed therewith and (B) during the Prospectus Delivery Period (as defined below), as many copies of the
Prospectus (including all amendments and supplements thereto and documents incorporated by reference therein) and each Issuer
Free Writing Prospectus as the Representatives may reasonably request. As used herein, the term “Prospectus Delivery Period”
means such period of time after the first date of the public offering of the Securities as in the opinion of counsel for the
Underwriters a prospectus relating to the Securities is required by law to be delivered (or required to be delivered but for Rule
172 under the Securities Act) in connection with sales of the Securities by any Underwriter or dealer.
(c)
Amendments or Supplements; Issuer Free Writing Prospectuses. Before making, preparing, using, authorizing,
approving, referring to or filing any Issuer Free Writing Prospectus, and before filing any amendment or supplement to the
Registration Statement, the Time of Sale Information or the Prospectus, whether before or after the time that the Registration
Statement becomes effective, the Company will furnish to the Representatives and counsel for the Underwriters a copy of the
proposed Issuer Free Writing Prospectus, amendment or supplement for review and will not make, prepare, use, authorize,
approve, refer to or file any such Issuer Free Writing Prospectus or file any such proposed amendment or supplement to which
the Representatives reasonably object.
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(d)
Notice to the Representatives. The Company will advise the Representatives promptly, and confirm such advice in
writing, (i) when any amendment to the Registration Statement has been filed or becomes effective; (ii) when any supplement to
the Time of Sale Information, the Prospectus or any Issuer Free Writing Prospectus or any amendment to the Prospectus has been
filed or distributed; (iii) of any request by the Commission for any amendment to the Registration Statement or any amendment
or supplement to the Prospectus or the receipt of any comments from the Commission relating to the Registration Statement or
any other request by the Commission for any additional information; (iv) of the issuance by the Commission of any order
suspending the effectiveness of the Registration Statement or preventing or suspending the use of any Preliminary Prospectus,
any of the Time of Sale Information or the Prospectus or the initiation or threatening of any proceeding for that purpose or
pursuant to Section 8A of the Securities Act; (v) of the occurrence of any event or development within the Prospectus Delivery
Period as a result of which the Prospectus, the Time of Sale Information or any Issuer Free Writing Prospectus as then amended
or supplemented would include any untrue statement of a material fact or omit to state a material fact required to be stated therein
or necessary in order to make the statements therein, in the light of the circumstances existing when the Prospectus, the Time of
Sale Information or any such Issuer Free Writing Prospectus is delivered to a purchaser, not misleading; (vi) of the receipt by the
Company of any notice of objection of the Commission to the use of the Registration Statement or any post-effective amendment
thereto pursuant to Rule 401(g)(2) under the Securities Act; and (vii) of the receipt by the Company of any notice with respect to
any suspension of the qualification of the Securities for offer and sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose; and the Company will use its reasonable best efforts to prevent the issuance of any such order
suspending the effectiveness of the Registration Statement, preventing or suspending the use of any Preliminary Prospectus, any
of the Time of Sale Information or the Prospectus or suspending any such qualification of the Securities and, if any such order is
issued, will obtain as soon as possible the withdrawal thereof.
(e)
Time of Sale Information. If at any time prior to the Closing Date (i) any event shall occur or condition shall exist
as a result of which the Time of Sale Information as then amended or supplemented would include any untrue statement of a
material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the circumstances,
not misleading or (ii) it is necessary to amend or supplement the Time of Sale Information to comply with law, the Company will
immediately notify the Underwriters thereof and forthwith prepare and, subject to paragraph (c) above, file with the Commission
(to the extent required) and furnish to the Underwriters and to such dealers as the Representatives may designate, such
amendments or supplements to the Time of Sale Information as may be necessary so that the statements in the Time of Sale
Information as so amended or supplemented will not, in the light of the circumstances, be misleading or so that the Time of Sale
Information will comply with law.
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(f)
Ongoing Compliance. If during the Prospectus Delivery Period (i) any event or development shall occur or
condition shall exist as a result of which the Prospectus as then amended or supplemented would include any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein,
in the light of the circumstances existing when the Prospectus is delivered to a purchaser, not misleading or (ii) it is necessary to
amend or supplement the Prospectus to comply with law, the Company will immediately notify the Underwriters thereof and
forthwith prepare and, subject to paragraph (c) above, file with the Commission and furnish to the Underwriters and to such
dealers as the Representatives may designate such amendments or supplements to the Prospectus (or any document to be filed
with the Commission and incorporated by reference therein) as may be necessary so that the statements in the Prospectus as so
amended or supplemented (or any document to be filed with the Commission and incorporated by reference therein) will not, in
the light of the circumstances existing when the Prospectus is delivered to a purchaser, be misleading or so that the Prospectus
will comply with law.
(g)
Blue Sky Compliance. The Company will qualify the Securities for offer and sale under the securities or Blue Sky
laws of such jurisdictions as the Representatives shall reasonably request and will continue such qualifications in effect so long as
required for distribution of the Securities; provided that the Company shall not be required to (i) qualify as a foreign corporation
or other entity or as a dealer in securities in any such jurisdiction where it would not otherwise be required to so qualify, (ii) file
any general consent to service of process in any such jurisdiction or (iii) subject itself to taxation in any such jurisdiction if it is
not otherwise so subject.
(h)
Earning Statement. The Company will make generally available to its security holders and the Representatives as
soon as practicable an earning statement that satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 of the
Commission promulgated thereunder covering a period of at least twelve months beginning with the first fiscal quarter of the
Company occurring after the “effective date” (as defined in Rule 158) of the Registration Statement.
(i)
Clear Market. During the period from the date hereof through and including the business day following the
Closing Date, the Company will not, without the prior written consent of the Representatives, offer, sell, contract to sell or
otherwise dispose of any debt securities issued or guaranteed by the Company and having a tenor of more than one year.
(j)
Use of Proceeds. The Company will apply the net proceeds from the sale of the Securities as described in each of
the Registration Statement, the Time of Sale Information and the Prospectus under the heading “Use of Proceeds”.
(k)
No Stabilization. None of the Company or the Company’s Subsidiaries or affiliates will take, directly or indirectly,
any action designed to or that could reasonably be expected to cause or result in any stabilization or manipulation of the price of
the Securities.
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(l)
Reports. So long as the Securities are outstanding, the Company will furnish to the Representatives, as soon as
they are available, copies of all reports or other communications (financial or other) furnished to holders of the Securities, and
copies of any reports and financial statements furnished to or filed with the Commission or any national securities exchange or
automatic quotation system; provided the Company will be deemed to have furnished such reports and financial statements to the
Representatives to the extent they are filed on the Commission’s Electronic Data Gathering, Analysis, and Retrieval system.
(m) Record Retention. The Company will, pursuant to reasonable procedures developed in good faith, retain copies of
each Issuer Free Writing Prospectus that is not filed with the Commission in accordance with Rule 433 under the Securities Act.
(n)
Shelf Renewal. If immediately prior to the third anniversary (the “Renewal Deadline”) of the initial effective date
of the Registration Statement, any of the Securities remain unsold by the Underwriters, the Company will, prior to the Renewal
Deadline, file, if it has not already done so and is eligible to do so, a new automatic shelf registration statement relating to the
Securities, in a form satisfactory to the Representatives. If the Company is not eligible to file an automatic shelf registration
statement, the Company will, prior to the Renewal Deadline, if it has not already done so, file a new shelf registration statement
relating to the Securities, in a form satisfactory to the Representatives, and will use its best efforts to cause such registration
statement to be declared effective within 180 days after the Renewal Deadline. The Company will take all other action necessary
or appropriate to permit the issuance and sale of the Securities to continue as contemplated in the expired registration statement
relating to the Securities. References herein to the Registration Statement shall include such new automatic shelf registration
statement or such new shelf registration statement, as the case may be.
5.
Certain Agreements of the Underwriters. Each Underwriter hereby represents and agrees that it has not and will
not use, authorize use of, refer to, or participate in the planning for use of, any “free writing prospectus”, as defined in Rule 405
under the Securities Act (which term includes use of any written information furnished to the Commission by the Company and
not incorporated by reference into the Registration Statement and any press release issued by the Company) other than (i) a free
writing prospectus that contains no “issuer information” (as defined in Rule 433(h)(2) under the Securities Act) that was not
included (including through incorporation by reference) in the Preliminary Prospectus or a previously filed Issuer Free Writing
Prospectus, (ii) any Issuer Free Writing Prospectus listed on Annex A or prepared pursuant to Section 3(c) or Section 4(c) above
(including any electronic road show), or (iii) any free writing prospectus prepared by such Underwriter and approved by the
Company in advance in writing. Notwithstanding the foregoing, the Underwriters may use a term sheet substantially in the form
of Annex B hereto without the consent of the Company.
6.
Conditions of Underwriters’ Obligations. The obligation of each Underwriter to purchase Securities on the
Closing Date as provided herein is subject to the performance by the Company of its covenants and other obligations hereunder
and to the following additional conditions:
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(a)
Registration Compliance; No Stop Order. No order suspending the effectiveness of the Registration Statement
shall be in effect, and no proceeding for such purpose, pursuant to Rule 401(g)(2) or pursuant to Section 8A under the Securities
Act shall be pending before or threatened by the Commission; the Prospectus and each Issuer Free Writing Prospectus shall have
been timely filed with the Commission under the Securities Act (in the case of an Issuer Free Writing Prospectus, to the extent
required by Rule 433 under the Securities Act) and in accordance with Section 4(a) hereof; and all requests by the Commission
for additional information shall have been complied with to the reasonable satisfaction of the Representatives.
(b)
Representations and Warranties. The representations and warranties of the Company contained herein shall be true
and correct on the date hereof and as of the Time of Sale and on and as of the Closing Date; and the statements of the Company
and its officers made in any certificates delivered pursuant to this Agreement shall be true and correct on and as of the Closing
Date.
(c)
No Downgrade. Subsequent to the earlier of (A) the Time of Sale and (B) the execution and delivery of this
Agreement, (i) no downgrading shall have occurred in the rating accorded the Securities or any other debt securities or preferred
stock issued or guaranteed by the Company or any of its Subsidiaries by any “nationally recognized statistical rating
organization”, as such term is defined in Section 3(a)(62) of the Exchange Act and (ii) no such organization shall have publicly
announced that it has under surveillance or review, or has changed its outlook with respect to, its rating of the Securities or of any
other debt securities or preferred stock issued or guaranteed by the Company or any of its Subsidiaries (other than an
announcement with positive implications of a possible upgrading).
(d)
No Material Adverse Change. No event or condition of a type described in the first sentence of Sections 3(j)
hereof shall have occurred or shall exist, which event or condition is not described in the Time of Sale Information (excluding
any amendment or supplement thereto) and the Prospectus (excluding any amendment or supplement thereto) and the effect of
which in the judgment of the Representatives makes it impracticable or inadvisable to proceed with the offering, sale or delivery
of the Securities on the Closing Date on the terms and in the manner contemplated by this Agreement, the Time of Sale
Information and the Prospectus.
(e)
Officer’s Certificate. The Representatives shall have received on and as of the Closing Date from the Company a
certificate of an executive officer of the Company who has specific knowledge of the Company’s financial matters and is
satisfactory to the Representatives (i) confirming that such officer has reviewed the Registration Statement, the Time of Sale
Information and the Prospectus and, to the best knowledge of such officer, the representations and warranties set forth in Sections
3(b) and 3(d) hereof are true and correct, (ii) confirming that the other representations and warranties of the Company in this
Agreement are true and correct and that the Company has complied with all agreements and satisfied all conditions on their part
to be performed or satisfied hereunder at or prior to the Closing Date and (iii) to the effect set forth in paragraphs (a), (c) and (d)
above.
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(f)
Comfort Letters. (i) On the date of this Agreement and on the Closing Date, PricewaterhouseCoopers LLP shall
have furnished to the Representatives, at the request of the Company, letters, dated the respective dates of delivery thereof and
addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives, containing statements and
information of the type customarily included in accountants’ “comfort letters” to underwriters with respect to the financial
statements and certain financial information of the Company contained or incorporated by reference in the Registration
Statement, the Time of Sale Information and the Prospectus; provided that the letter delivered on the Closing Date shall use a
“cut-off” date no more than three business days prior to the Closing Date.
(ii) On the date of this Agreement and on the Closing Date, each of SRK Consulting (U.S.), Inc., RPS Energy Canada Ltd.
and RESPEC Consulting Inc. shall have furnished to the Representatives, at the request of the Company, letters, dated the
respective dates of delivery thereof and addressed to the Underwriters, in form and substance reasonably satisfactory to the
Representatives, with respect to the reserve information for the Company contained or incorporated by reference in the
Registration Statement, the Time of Sale Information and the Prospectus.
(g)
Opinion and 10b-5 Statement of Counsel for the Company. K&L Gates LLP, counsel for the Company, shall have
furnished to the Representatives, at the request of the Company, their written opinion for the Company and 10b-5 statement,
dated the Closing Date and addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives.
(h)
Opinion of the Company. Karen Narwold, Executive Vice President, Chief Administrative Officer and General
Counsel of the Company, shall have furnished to the Representatives, at the request of the Company, her written opinion, dated
the Closing Date and addressed to the Underwriters, in form and substance reasonably satisfactory to the Representatives.
(i)
Opinion of Virginia Counsel for the Company. Troutman Pepper LLP, Virginia counsel for the Company, shall
have furnished to the Representatives, at the request of the Company, its written opinion, dated the Closing Date and addressed to
the Underwriters, in form and substance reasonably satisfactory to the Representatives.
(j)
Opinion and 10b-5 Statement of Counsel for the Underwriters. The Representatives shall have received on and as
of the Closing Date a written opinion and 10b-5 statement of Cravath, Swaine & Moore LLP, counsel for the Underwriters, with
respect to such matters as the Representatives may reasonably request, and such counsel shall have received such documents and
information as they may reasonably request to enable them to pass upon such matters.
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(k)
No Legal Impediment to Issuance and Sale. No action shall have been taken and no statute, rule, regulation or
order shall have been enacted, adopted or issued by any federal, state or foreign governmental or regulatory authority that would,
as of the Closing Date prevent the issuance or sale of the Securities; and no injunction or order of any federal, state or foreign
court shall have been issued that would, as of the Closing Date prevent the issuance or sale of the Securities.
(l)
Good Standing. The Representatives shall have received on and as of the Closing Date satisfactory evidence of the
good standing of the Company in its jurisdiction of organization, and its good standing in such other jurisdictions as the
Representatives may reasonably request, in each case in writing or any standard form of telecommunication from the appropriate
governmental authorities of such jurisdictions.
(m) Additional Documents. On or prior to the Closing Date, the Company shall have furnished to the Representatives
such further certificates and documents as the Representatives may reasonably request.
All opinions, letters, certificates and evidence mentioned above or elsewhere in this Agreement shall be deemed to be in
compliance with the provisions hereof only if they are in form and substance reasonably satisfactory to counsel for the
Underwriters.
The Representatives may in their sole discretion waive on behalf of the Underwriters compliance with any conditions to
the obligations of the Company hereunder.
7.

Indemnification and Contribution.

(a)
Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its
affiliates, directors and officers and each person, if any, who controls such Underwriter within the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Act, from and against any and all losses, claims, damages and liabilities (including,
legal fees and other expenses incurred in connection with any suit, action or proceeding or any claim asserted, as such fees and
expenses are incurred), joint or several, that arise out of, or are based upon (i) any untrue statement or alleged untrue statement of
a material fact contained in the Registration Statement or caused by any omission or alleged omission to state therein a material
fact required to be stated therein or necessary in order to make the statements therein, not misleading or (ii) any untrue statement
or alleged untrue statement of a material fact contained in the Prospectus (or any amendment or supplement thereto), any
Preliminary Prospectus, any Issuer Free Writing Prospectus, any “issuer information” filed or required to be filed pursuant to
Rule 433(d) under the Securities Act, any road show as defined in Rule 433(h) under the Securities Act (a “road show”) or any
Time of Sale Information (including any Time of Sale Information that has subsequently been amended), or caused by any
omission or alleged omission to state therein a material fact necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading, in each case except insofar as such losses, claims, damages or
liabilities arise out of, or are based upon, any untrue statement or omission or alleged untrue statement or omission made in
reliance upon and in conformity with any information relating to any Underwriter furnished to the Company in writing by such
Underwriter through the Representatives expressly for use therein, it being understood and agreed that
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the only such information furnished by any Underwriter consists of the information described as such in Section 7(b) hereof.
(b)
Indemnification of the Company. Each Underwriter agrees, severally and not jointly, to indemnify and hold
harmless the Company and its directors and officers who signed the Registration Statement and each person, if any, who controls
the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act to the same extent as the
indemnity set forth in paragraph (a) above, but only with respect to any losses, claims, damages or liabilities that arise out of, or
are based upon, any untrue statement or omission or alleged untrue statement or omission made in reliance upon and in
conformity with any information relating to such Underwriter furnished to the Company in writing by such Underwriter through
the Representatives expressly for use in the Registration Statement, the Prospectus (or any amendment or supplement thereto),
any Preliminary Prospectus, any Issuer Free Writing Prospectus, any road show or any Time of Sale Information (including any
Time of Sale Information that has subsequently been amended), it being understood and agreed that the only such information
consists of the following: (i) the statements set forth in the last paragraph of the cover page and under the heading
“Underwriting”, (ii) the list of Underwriters and their respective participation in the sale of the Securities, (iii) the sentences
related to discounts and commissions and (iv) the paragraphs related to stabilization and syndicate covering transactions and
penalty bids in any Preliminary Prospectus or the final Prospectus.
(c)
Notice and Procedures. If any suit, action, proceeding (including any governmental or regulatory investigation),
claim or demand shall be brought or asserted against any person in respect of which indemnification may be sought pursuant to
either paragraph (a) or (b) above, such person (the “Indemnified Person”) shall promptly notify the person against whom such
indemnification may be sought (the “Indemnifying Person”) in writing; provided that the failure to notify the Indemnifying
Person shall not relieve it from any liability that it may have under Section 7(a) or (b) except to the extent that it has been
materially prejudiced (through the forfeiture of substantive rights or defenses) by such failure; and provided, further, that the
failure to notify the Indemnifying Person shall not relieve it from any liability that it may have to an Indemnified Person
otherwise than under Section 7(a) or (b). If any such proceeding shall be brought or asserted against an Indemnified Person and it
shall have notified the Indemnifying Person thereof, the Indemnifying Person shall retain counsel reasonably satisfactory to the
Indemnified Person (who shall not, without the consent of the Indemnified Person, be counsel to the Indemnifying Person) to
represent the Indemnified Person and any others entitled to indemnification pursuant to this Section 7 that the Indemnifying
Person may designate in such proceeding and shall pay the fees and expenses of such proceeding and shall pay the fees and
expenses of such counsel related to such proceeding, as incurred. In any such proceeding, any Indemnified Person shall have the
right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified Person
unless (i) the Indemnifying Person and the Indemnified Person shall have mutually agreed to the contrary; (ii) the Indemnifying
Person has failed within a reasonable time to retain counsel reasonably satisfactory to the Indemnified Person; (iii) the
Indemnified Person shall have reasonably concluded that there may be legal defenses available to it that are different from or in
addition to those available to the Indemnifying Person; or (iv) the named parties in any such proceeding (including any
impleaded parties) include both the Indemnifying Person and the Indemnified Person and representation of both parties by the
same counsel would be inappropriate due to actual or potential differing interests between them. It is understood and agreed that
the Indemnifying Person shall not, in connection with any proceeding or
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related proceeding in the same jurisdiction, be liable for the fees and expenses of more than one separate firm (in addition to any
local counsel) for all Indemnified Persons, and that all such fees and expenses shall be paid or reimbursed as they are incurred.
Any such separate firm for any Underwriter, its affiliates, directors and officers and any control persons of such Underwriter shall
be designated in writing by the Representatives and any such separate firm for the Company, or any of its directors, officers who
signed the Registration Statement and any control persons of the Company shall be designated in writing by the Company. The
Indemnifying Person shall not be liable for any settlement of any proceeding effected without its written consent, but if settled
with such consent, the Indemnifying Person agrees to indemnify each Indemnified Person from and against any loss or liability
by reason of such settlement. Notwithstanding the foregoing sentence, if at any time an Indemnified Person shall have requested
that an Indemnifying Person reimburse the Indemnified Person for fees and expenses of counsel as contemplated by this
paragraph, the Indemnifying Person shall be liable for any settlement of any proceeding effected without its written consent if (i)
such settlement is entered into more than 30 days after receipt by the Indemnifying Person of such request and (ii) the
Indemnifying Person shall not have reimbursed the Indemnified Person in accordance with such request prior to the date of such
settlement. No Indemnifying Person shall, without the written consent of the Indemnified Person, effect any settlement of any
pending or threatened proceeding in respect of which any Indemnified Person is or could have been a party and indemnification
could have been sought hereunder by such Indemnified Person, unless such settlement (x) includes an unconditional release of
such Indemnified Person, in form and substance reasonably satisfactory to such Indemnified Person, from all liability on claims
that are the subject matter of such proceeding and (y) does not include any statement as to or any admission of fault, culpability
or a failure to act by or on behalf of any Indemnified Person.
(d)
Contribution. If the indemnification provided for in paragraphs (a) and (b) above is unavailable to an Indemnified
Person or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then each Indemnifying Person
under such paragraph, in lieu of indemnifying such Indemnified Person thereunder, shall contribute to the amount paid or payable
by such Indemnified Person as a result of such losses, claims, damages or liabilities (i) in such proportion as is appropriate to
reflect the relative benefits received by the Company on the one hand and the Underwriters on the other from the offering of the
Securities or (ii) if the allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to
reflect not only the relative benefits referred to in clause (i) but also the relative fault of the Company on the one hand and the
Underwriters on the other in connection with the statements or omissions that resulted in such losses, claims, damages or
liabilities, as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand
and the Underwriters on the other shall be deemed to be in the same respective proportions as the net proceeds (before deducting
expenses) received by the Company from the sale of the Securities and the total underwriting discounts and commissions
received by the Underwriters in connection therewith, in each case as set forth in the table on the cover of the Prospectus, bear to
the aggregate offering price of the Securities. The relative fault of the Company on the one hand and the Underwriters on the
other shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or
the omission or alleged omission to state a material fact relates to information supplied by the Company or by the Underwriters
and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or
omission.
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(e)
Limitation on Liability. The Company and the Underwriters agree that it would not be just and equitable if
contribution pursuant to paragraph (d) above were determined by pro rata allocation (even if the Underwriters were treated as one
entity for such purpose) or by any other method of allocation that does not take account of the equitable considerations referred to
in paragraph (d) above. The amount paid or payable by an Indemnified Person as a result of the losses, claims, damages and
liabilities referred to in paragraph (d) above shall be deemed to include, subject to the limitations set forth above, any legal or
other expenses incurred by such Indemnified Person in connection with any such action or claim. Notwithstanding the provisions
of paragraphs (d) and (e), in no event shall an Underwriter be required to contribute any amount in excess of the amount by
which the total underwriting discounts and commissions received by such Underwriter with respect to the offering of the
Securities exceeds the amount of any damages that such Underwriter has otherwise been required to pay by reason of such untrue
or alleged untrue statement or omission or alleged omission. No person guilty of fraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. The Underwriters’ obligations to contribute pursuant to paragraphs (d) and (e) are several in
proportion to their respective purchase obligations hereunder and not joint.
(f)
Non-Exclusive Remedies. The remedies provided for in this Section 7 are not exclusive and shall not limit any
rights or remedies which may otherwise be available to any Indemnified Person at law or in equity.
8.

Effectiveness of Agreement. This Agreement shall become effective as of the date first written above.

9.
Termination. This Agreement may be terminated in the absolute discretion of the Representatives, by notice to the
Company, if after the execution and delivery of this Agreement and on or prior to the Closing Date (i) trading generally shall
have been suspended or materially limited on or by any of the New York Stock Exchange or The Nasdaq Stock Market; (ii)
trading of any securities issued or guaranteed by the Company shall have been suspended on any exchange or in any over-thecounter market; (iii) a general moratorium on commercial banking activities shall have been declared by federal or New York
State authorities or a material disruption in securities settlement or clearance services in the United States or Europe shall have
occurred; or (iv) there shall have occurred any outbreak or escalation of hostilities or any change in financial markets or any
calamity or crisis, either within or outside the United States, that, in the reasonable judgment of the Representatives, is material
and adverse and makes it impracticable or inadvisable to proceed with the offering, sale or delivery of the Securities on the
Closing Date on the terms and in the manner contemplated by this Agreement, the Time of Sale Information and the Prospectus.
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10.
Defaulting Underwriter. If, on the Closing Date, any Underwriter defaults on its obligation to purchase the
Securities that it has agreed to purchase hereunder, the non-defaulting Underwriters may in their discretion arrange for the
purchase of such Securities by other persons satisfactory to the Company on the terms contained in this Agreement. If, within 36
hours after any such default by any Underwriter, the non-defaulting Underwriters do not arrange for the purchase of such
Securities, then the Company shall be entitled to a further period of 36 hours within which to procure other persons satisfactory to
the non-defaulting Underwriters to purchase such Securities on such terms. If other persons become obligated or agree to
purchase the Securities of a defaulting Underwriter, either the non-defaulting Underwriters or the Company may postpone the
Closing Date for up to five full business days in order to effect any changes that in the opinion of counsel for the Company or
counsel for the Underwriters may be necessary in the Registration Statement and the Prospectus or in any other document or
arrangement, and the Company agrees to promptly prepare any amendment or supplement to the Registration Statement and the
Prospectus that effects any such changes. As used in this Agreement, the term “Underwriter” includes, for all purposes of this
Agreement unless the context otherwise requires, any person not listed in Schedule 1 hereto that, pursuant to this Section 10,
purchases Securities that a defaulting Underwriter agreed but failed to purchase.
(a)
If, after giving effect to any arrangements for the purchase of the Securities of a defaulting Underwriter or
Underwriters by the non-defaulting Underwriters and the Company as provided in paragraph (a) above, the aggregate principal
amount of a series of the Securities that remains unpurchased on the Closing Date does not exceed one-eleventh of the aggregate
principal amount of all the Securities of such series, then the Company shall have the right to require each non-defaulting
Underwriter to purchase the principal amount of Securities of such series that such Underwriter agreed to purchase hereunder
plus such Underwriter’s pro rata share (based on the principal amount of Securities of such series that such Underwriter agreed to
purchase hereunder) of the Securities of such series of such defaulting Underwriter or Underwriters for which such arrangements
have not been made.
(b)
If, after giving effect to any arrangements for the purchase of the Securities of a defaulting Underwriter or
Underwriters by the non-defaulting Underwriters and the Company as provided in paragraph (a) above, the aggregate principal
amount of a series of the Securities that remains unpurchased on the Closing Date exceeds one-eleventh of the aggregate
principal amount of all the Securities of such series, or if the Company shall not exercise the right described in paragraph (b)
above, then this Agreement shall terminate without liability on the part of the non-defaulting Underwriters. Any termination of
this Agreement pursuant to this Section 10 shall be without liability on the part of the Company, except that the Company will
continue to be liable for the payment of expenses as set forth in Section 11 hereof and except that the provisions of Section 7
hereof shall not terminate and shall remain in effect.
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(c)
Nothing contained herein shall relieve a defaulting Underwriter of any liability it may have to the Company or any
non-defaulting Underwriter for damages caused by its default.
11.
Payment of Expenses. Whether or not the transactions contemplated by this Agreement are consummated or this
Agreement is terminated, the Company agrees to pay or cause to be paid all costs and expenses incident to the performance of its
obligations hereunder, including, (i) the costs incident to the authorization, issuance, sale, preparation and delivery of the
Securities and any taxes payable in that connection; (ii) the costs incident to the preparation, printing and filing under the
Securities Act of the Registration Statement, any Preliminary Prospectus, any Issuer Free Writing Prospectus, any Time of Sale
Information and the Prospectus (including all exhibits, amendments and supplements thereto) and the distribution thereof; (iii)
the costs of reproducing and distributing each of the Transaction Documents; (iv) the fees and expenses of the Company’s
counsel and independent accountants; (v) the fees and expenses incurred in connection with the registration or qualification and
determination of eligibility for investment of the Securities under the laws of such jurisdictions as the Representatives may
designate and the preparation, printing and distribution of a Blue Sky Memorandum (including the related fees and expenses of
counsel for the Underwriters); (vi) any fees charged by rating agencies for rating the Securities; (vii) the fees and expenses of the
Trustee and any paying agent (including related fees and expenses of any counsel to such parties); (viii) all expenses and
application fees incurred in connection with any filing with, and clearance of the offering by, FINRA; (ix) all expenses incurred
by the Company in connection with any “road show” presentation to potential investors; and (x) any expenses and application
fees related to the listing of the Securities on any stock exchange.
(a)
If (i) this Agreement is terminated pursuant to Section 9, (ii) the Company for any reason fails to tender the
Securities for delivery to the Underwriters or (iii) the Underwriters decline to purchase the Securities for any reason permitted
under this Agreement, the Company agrees to reimburse the Underwriters for all out-of-pocket costs and expenses (including the
fees and expenses of their counsel) reasonably incurred by the Underwriters in connection with this Agreement and the offering
contemplated hereby.
12.
Persons Entitled to Benefit of Agreement. This Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors and the officers and directors and any controlling persons referred to herein, and the
affiliates of each Underwriter referred to in Section 7 hereof. Nothing in this Agreement is intended or shall be construed to give
any other person any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision contained
herein. No purchaser of Securities from any Underwriter shall be deemed to be a successor merely by reason of such purchase.
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13.
Survival. The respective indemnities, rights of contribution, representations, warranties and agreements of the
Company and the Underwriters contained in this Agreement or made by or on behalf of the Company or the Underwriters
pursuant to this Agreement or any certificate delivered pursuant hereto shall survive the delivery of and payment for the
Securities and shall remain in full force and effect, regardless of any termination of this Agreement or any investigation made by
or on behalf of the Company or the Underwriters or the directors, officers, controlling persons or affiliates referred to in Section 7
hereof.
14.
Certain Defined Terms. For purposes of this Agreement, (a) except where otherwise expressly provided, the term
“affiliate” has the meaning set forth in Rule 405 under the Securities Act; (b) the term “business day” means any day other than a
day on which banks are permitted or required to be closed in New York City; and (c) the terms “subsidiary” and “significant
subsidiary” have the meanings set forth in Rule 405 under the Securities Act.
15.
Compliance with USA Patriot Act. In accordance with the requirements of the USA Patriot Act (Title III of Pub.
L. 107-56 (signed into law October 26, 2001)), the Underwriters are required to obtain, verify and record information that
identifies their respective clients, including the Company, which information may include the name and address of their
respective clients, as well as other information that will allow the Underwriters to properly identify their respective clients.
16.
Miscellaneous. Authority of the Representatives. Any action by the Underwriters hereunder may be taken by the
Representatives on behalf of the Underwriters, and any such action taken by the Representatives shall be binding upon the
Underwriters.
(a)
Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been
duly given if mailed or transmitted and confirmed by any standard form of telecommunication. Notices to the Underwriters shall
be given to the Representatives at the following addresses:
BofA Securities, Inc.
1540 Broadway
NY8-540-26-02
New York, New York 10036
Fax: 212-901-7881
Attention: High Grade Debt Capital Markets Transaction Management/Legal
J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179
Fax: 212-270-1063
Attention: Investment Grade Syndicate Desk – 3rd Floor
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Mizuho Securities USA LLC
1271 Avenue of the Americas
New York, New York 10020
Fax: 212-205-7812
Attention: Debt Capital Markets
Notices to the Company shall be given to it at the following address:
Albemarle Corporation
Attn: Karen G. Narwold
4250 Congress St., Suite 900
Charlotte, North Carolina 28209
Legal.notices@albemarle.com
(b)
Governing Law. This Agreement and any claim, controversy or dispute arising under or related to this Agreement
shall be governed by and construed in accordance with the laws of the State of New York.
(c)
Submission to Jurisdiction. The Company hereby submits to the exclusive jurisdiction of the U.S. federal and New
York state courts in the Borough of Manhattan in The City of New York in any suit or proceeding arising out of or relating to this
Agreement or the transactions contemplated hereby. The Company waives any objection which they may now or hereafter have
to the laying of venue of any such suit or proceeding in such courts. The Company agrees that final judgment in any such suit,
action or proceeding brought in such court shall be conclusive and binding upon the Company and may be enforced in any court
to the jurisdiction of which the Company is subject by a suit upon such judgment.
(d)
Waiver of Jury Trial. Each of the parties hereto hereby waives any right to trial by jury in any suit or proceeding
arising out of or relating to this Agreement.
(e)

Recognition of the U.S. Special Resolution Regimes.

(i) In the event that any Underwriter that is a Covered Entity becomes subject to a proceeding under a U.S. Special
Resolution Regime, the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this
Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution
Regime if this Agreement, and any such interest and obligation, were governed by the laws of the United States or a state
of the United States.
(ii) In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate of such Underwriter becomes
subject to a proceeding under a U.S. Special Resolution Regime, Default Rights under this Agreement that may be
exercised against such Underwriter are permitted to be exercised to no greater extent than such Default Rights could be
exercised under the U.S. Special Resolution Regime if this Agreement were governed by the laws of the United States or
a state of the United States.
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As used in this Section 16(g):
“BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall be interpreted in accordance
with, 12 U.S.C. § 1841(k).
“Covered Entity” means any of the following:
(i) a “covered entity” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 252.82(b);
(ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 47.3(b); or
(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. § 382.2(b).
“Default Right” has the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. §§
252.81, 47.2 or 382.1, as applicable.
“U.S. Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations
promulgated thereunder and (ii) Title II of the Dodd-Frank Wall Street Reform and Consumer Protection Act and
the regulations promulgated thereunder.
(f)
Counterparts. This Agreement may be signed in counterparts (which may include counterparts delivered by any
standard form of telecommunication), each of which shall be an original and all of which together shall constitute one and the
same instrument. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this
Agreement or any document to be signed in connection with this Agreement shall be deemed to include electronic signatures,
deliveries or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability
as a manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be,
and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.
(g)
Amendments or Waivers. No amendment or waiver of any provision of this Agreement, nor any consent or
approval to any departure therefrom, shall in any event be effective unless the same shall be in writing and signed by the parties
hereto.
(h)
Headings. The headings herein are included for convenience of reference only and are not intended to be part of,
or to affect the meaning or interpretation of, this Agreement.
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If the foregoing is in accordance with your understanding, please indicate your acceptance of this Agreement by signing
in the space provided below.
Very truly yours,
ALBEMARLE CORPORATION
By

/s/ Karen G. Narwold
Name: Karen G. Narwold
Title: Executive Vice President,
Chief Administrative
Officer, General Counsel
and Corporate Secretary

[Signature Page to the Underwriting Agreement]

Accepted as of the date first written above.
BOFA SECURITIES, INC.
J.P. MORGAN SECURITIES LLC
MIZUHO SECURITIES USA LLC
Acting severally on behalf of themselves
and the several Underwriters listed
in Schedule 1 hereto.
BOFA SECURITIES, INC.
By:

/s/ Happy H. Daily
Name: Happy H. Daily
Title: Managing Director

[Signature Page to the Underwriting Agreement]

J.P. MORGAN SECURITIES LLC
By:

/s/ Som Bhattacharyya
Name: Som Bhattacharyya
Title: Executive Director

[Signature Page to the Underwriting Agreement]

MIZUHO SECURITIES USA LLC
By:

/s/ Moshe Tomkiewicz
Name: Moshe Tomkiewicz
Title: Managing Director

[Signature Page to the Underwriting Agreement]

Schedule 1

Underwriter
BofA Securities, Inc.
J.P. Morgan Securities LLC
Mizuho Securities USA LLC
HSBC Securities (USA) Inc.
MUFG Securities Americas Inc.
SMBC Nikko Securities America, Inc.
U.S. Bancorp Investments, Inc.
Goldman Sachs & Co. LLC
Santander Investment Securities Inc.
Truist Securities, Inc.
Siebert Williams Shank & Co., LLC
Total

Principal Amount of
2027 Notes
$201,500,000
$169,000,000
$45,500,000
$35,750,000
$35,750,000
$35,750,000
$35,750,000
$26,000,000
$26,000,000
$26,000,000
$13,000,000
$650,000,000

Principal Amount
of 2032 Notes
$186,000,000
$156,000,000
$42,000,000
$33,000,000
$33,000,000
$33,000,000
$33,000,000
$24,000,000
$24,000,000
$24,000,000
$12,000,000
$600,000,000

Principal Amount
of 2052 Notes
$139,500,000
$117,000,000
$31,500,000
$24,750,000
$24,750,000
$24,750,000
$24,750,000
$18,000,000
$18,000,000
$18,000,000
$9,000,000
$450,000,000

Schedule 2

Subsidiaries
ACI Cyprus, L.L.C.
Albemarle Argentina SRL
Albemarle Brazil Holdings LTDA.
Albemarle Care Fund
Albemarle Catalysts Company B.V.
Albemarle Chemical Canada Ltd.
Albemarle Chemicals (Shanghai) Company Limited
Albemarle Chemicals Ltd.
Albemarle Chemicals Private Limited
Albemarle Chemicals S.A.S.
Albemarle Chemicals South Africa (Proprietary) Limited
Albemarle de Venezuela C.A.
Albemarle Delaware Holdings 1 LLC
Albemarle Delaware Holdings 2 LLC
Albemarle Dutch Holdings B.V.
Albemarle Dutch Holdings 2 B.V.
Albemarle Europe Sprl
Albemarle Finance Company B.V.
Albemarle Foundation
Albemarle Germany Gmbh
Albemarle Hilfe GmbH Unterstützungskasse
Albemarle Holdings Company Limited
Albemarle Holdings Limited
Albemarle Hungary Ltd.
Albemarle Italy S.R.L.
Albemarle Japan Corporation
Albemarle Japan Holdings B.V.
Albemarle Knight Lux 1 Holdings Corporation
Albemarle Korea Corporation
Albemarle Limitada
Albemarle Lithium Holding Corporation
Albemarle Lithium Holding GmbH
Albemarle Lithium (Jiangsu) Co., Ltd.
Albemarle Lithium Pty Ltd
Albemarle Lithium UK Limited
Albemarle Malaysia Sdn Bhd.
Albemarle Management (Shanghai) Co., Ltd.
Albemarle Middle East FZE
Albemarle Netherlands B.V.
Albemarle New Holding GmbH
Albemarle Overseas Employment Corporation
Albemarle Qúimica LTDA
Albemarle Saudi Trading Company
Albemarle Sichuan New Materials Co., Ltd.
Albemarle Singapore PTE LTD
Albemarle Spain S.L.
Albemarle (Thailand) Co., Ltd.
Albemarle Taiwan Limited
Albemarle U.S., Inc.
Albemarle Vietnam Limited Liability Company
Albemarle Wodgina Pty Ltd
Dynamit Nobel GmbH

Dynamit Nobel Unterstützungsfonds GmbH
Excalibur Realty Company
Excalibur II Realty Company
Foote Chile Holding Company
Foote Minera e Inversiones Ltda.
Jiangxi Albemarle Lithium Co., Ltd.
Jordan Bromine Company Limited
Knight Lux 1 S.à r.l.
Knight Lux 2 S.à r.l.
MARBL Lithium Operations Pty Ltd
Metalon Environmental Management & Solutions GmbH
PT Albemarle Chemicals Indonesia
Rockwood Holdings, Inc.
Rockwood Lithium India Pvt. Ltd.
Rockwood Lithium Japan K.K.
Rockwood Lithium Korea LLC
Rockwood Lithium (Shanghai) Co., Ltd.
Rockwood Lithium Taiwan Co., Ltd.
Rockwood Specialties GmbH
Rockwood Specialties Group, LLC
Rockwood Specialties LLC
Rockwood Specialties Limited
RT Lithium Limited
RSG Immobilien GmbH
Sales de Magnesio Limitada
Shandong Sinobrom Albemarle Bromine Chemicals Company Limited
Sichuan Guorun New Material Co., Ltd.

Schedule 3
Ownership or Other Interests
Al Bilad Catalyst Company Ltd.
Albemarle Middle East Trading Company L.L.C.
Bedec S.A.S.
ChemStore GmbH
DICON Explosives Company Ltd.
Eco-Rigen Srl
Eurecat France SAS
Eurecat Services, Inc.
Eurecat SA
Eurecat US Inc
Fabrica Carioca de Catalisdores SA
Fine Chemicals Manufacturing Services LLC
Inversion SLI Chile Limitada
Mitsui Chemicals, Inc.
Nigerian Development and Construction Company Ltd.
Nippon Aluminum Allkyls Ltd.
Nippon Ketjen Company Ltd.
Petroleo Brasileiro S.A.
Petroval Inc
Petroval LP
Petroval SA
Rigel Sri
Salares de Atacama Sociedad Contractual Minera
Stadeln Genehmigungshaltergesellschaft Gmbh
Stannica, LLC
Sumitomo Metal Mining Company Limited
Talison Lithium (Canada) Inc.
Talison Lithium (MCP) Pty Ltd.
Talison Lithium Australia Pty Ltd.
Talison Lithium Pty
Talison Minerals Pty Ltd.
Talison Services Pty
Themelios Ventures II-A LP
Tricat Europe, S.A.
Tricat GmbH Catalyst Service Bitterfield
Tricat Management, GmbH
Tricat, Inc.
Troisdorf Genehmigungshaltergesellschaft Gmbh
Volta Early State Investment Vehicle, LLC
Volta Energy Technologies LLC
Volta SPV CMX, LLC
Volta SPV IMS, LLC
Volta SPV NCS, LLC

Volta SPV SXK, LLC
Volta SPV SPW, LLC
Windfield Finco Pty Ltd.
Windfield Holdings Pty Ltd.

Schedule 4
Material Subsidiaries
Albemarle Catalysts Company B.V.
Albemarle Europe Sprl
Albemarle Finance Company B.V.
Albemarle Limitada
Albemarle Netherlands B.V.
Albemarle New Holding GmbH
Albemarle U.S., Inc.

Annex A
Time of Sale Information
Pricing Term Sheet, dated as of May 10, 2022, substantially in the form of Annex B.

Annex B
ALBEMARLE CORPORATION
Pricing Term Sheet — May 10, 2022
$650,000,000 4.650% Senior Notes due 2027
$600,000,000 5.050% Senior Notes due 2032
$450,000,000 5.650% Senior Notes due 2052
The following information, filed pursuant to Rule 433, supplements the Preliminary Prospectus Supplement dated May 10, 2022,
filed as part of Registration Statement No. 333-234547
Issuer:

Albemarle Corporation (the “Company”)

Expected Ratings (Moody’s / S&P / Fitch)*
Security:

Baa3 / BBB / BBB
4.650% Senior Notes due 2027 (“2027 Notes”)
5.050% Senior Notes due 2032 (“2032 Notes”)
5.650% Senior Notes due 2052 (“2052 Notes” and, together with the 2027
Notes and the 2032 Notes, the “Notes”)

Aggregate Principal Amount Offered:

2027 Notes: $650,000,000
2032 Notes: $600,000,000
2052 Notes: $450,000,000

Trade Date:
Settlement Date:

May 10, 2022
May 13, 2022 (T+3)
We expect that delivery of the Notes will be made against payment therefor
on or about May 13, 2022, which is the 3rd business day following the date
of pricing of the Notes (such settlement being referred to as “T+3”). Under
Rule 15c6-1 of the Exchange Act, trades in the secondary market generally
are required to settle in two business days unless the parties to any such
trade expressly agree otherwise. Accordingly, purchasers who wish to trade
the Notes prior to the date that is two business days prior to the settlement
date will be required, by virtue of the fact that the Notes initially will settle
in T+3, to specify an alternative settlement arrangement at the time of any
such trade to prevent a failed settlement. Purchasers of the Notes who wish
to trade the Notes prior to their date of delivery should consult their own
advisors.

Maturity:

2027 Notes: June 1, 2027
2032 Notes: June 1, 2032
2052 Notes: June 1, 2052

Coupon Payment Dates:

2027 Notes: June 1 and December 1 each year, beginning December 1,
2022
2032 Notes: June 1 and December 1 each year, beginning December 1,
2022
2052 Notes: June 1 and December 1 each year, beginning December 1,
2022

Benchmark Treasury:

2027 Notes: 2.750% due April 30, 2027
2032 Notes: 1.875% due February 15, 2032
2052 Notes: 1.875% due November 15, 2051

Benchmark Treasury Price:

2027 Notes: 99-07
2032 Notes: 90-20+
2052 Notes: 76-00

Benchmark Treasury Yield:

2027 Notes: 2.920%
2032 Notes: 2.987%
2052 Notes: 3.126%

Spread to Benchmark Treasury:

2027 Notes: 175 bps
2032 Notes: 210 bps
2052 Notes: 255 bps

Coupon:

2027 Notes: 4.650%
2032 Notes: 5.050%
2052 Notes: 5.650%

Price to Public:

2027 Notes: 99.908% of principal amount
2032 Notes: 99.708% of principal amount
2052 Notes: 99.623% of principal amount

Net Proceeds (after deducting underwriting fee, but before expenses):
Yield to Maturity:

$1,684,216,000
2027 Notes: 4.670%
2032 Notes: 5.087%
2052 Notes: 5.676%

CUSIP:

2027 Notes: 012653 AD3
2032 Notes: 012653 AE1
2052 Notes: 012653 AF8

ISIN:

2027 Notes: US012653AD34
2032 Notes: US012653AE17
2052 Notes: US012653AF81

Optional Redemption:

2027 Notes: Make-whole at T+30 bps
Par call at any time on or after May 1, 2027 (one month prior
to maturity)
2032 Notes: Make-whole at T+35 bps
Par call at any time on or after March 1, 2032 (three months
prior to maturity)
2052 Notes: Make-whole at T+40 bps
Par call at any time on or after December 1, 2051 (six months
prior to maturity)

Change of Control Triggering Event:
Joint Book-Running Managers:

Putable at 101% of the principal amount plus accrued and unpaid interest, if
any, up to but not including the redemption date.
BofA Securities, Inc.
J.P. Morgan Securities LLC
Mizuho Securities USA LLC
MUFG Securities Americas Inc.
SMBC Nikko Securities America, Inc.
HSBC Securities (USA) Inc.
U.S. Bancorp Investments, Inc.

Senior Co-Managers:

Santander Investment Securities Inc.
Truist Securities, Inc.
Goldman Sachs & Co. LLC

Co-Manager:

Siebert Williams Shank & Co., LLC

* Note: Security ratings are not recommendations to buy, sell or hold securities. The ratings are subject to change or withdrawal
at any time by the respective credit rating agencies.
The information in this communication supersedes the information in the preliminary prospectus supplement to the extent it is
inconsistent with such information. Before you invest, you should read the preliminary prospectus supplement (including the
documents incorporated by reference therein) for more information concerning the Company and the Notes.
The Company has previously filed a registration statement (including a prospectus) on Form S-3 with the Securities and
Exchange Commission (the “SEC”) for the offering to which this communication relates, which registration statement was
automatically effective on November 6, 2019. Before you invest, you should read the prospectus supplement to the prospectus in
that registration statement and the other documents the Company has filed with the SEC for more complete information about the
Company and this offering. You may get these documents for free by visiting EDGAR on the SEC website at www.sec.gov.
Alternatively, the issuer, any underwriter or any dealer participating in the offering will arrange to send you the prospectus if you
request it by calling BofA Securities, Inc. at (800) 294-1322, J.P. Morgan Securities LLC at (212) 834-4533 or Mizuho Securities
USA LLC at (866) 271-7403.

Exhibit 4.2

(Face of Note) ALBEMARLE CORPORATION
4.650% Senior Notes Due 2027

CUSIP: 012653 AD3 ISIN: US012653AD34

No. [●] $[●]
ALBEMARLE CORPORATION
ALBEMARLE CORPORATION, a Virginia corporation (the “Company”, which term includes any
successor under the Indenture hereinafter referred to), for value received, promises to pay to CEDE & CO., or registered
assigns, the principal sum of [●] DOLLARS ($[●]) on June 1, 2027.
Interest Payment Dates: June 1 and December 1 Record Dates: May 15
and November 15
Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which
further provisions shall for all purposes have the same effect as if set forth at this place.
[Signatures on the following pages]

IN WITNESS WHEREOF, the Company has caused this Note to be duly executed. Dated: May 13, 2022
ALBEMARLE CORPORATION
By:
Title:

Name: Scott Tozier
Executive Vice President and
Chief Financial Officer

Attest: Name: Amy Dunbar
Title: Vice President and Treasurer

[Signature page to 2027 Global Note - No. [●]]

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
Dated: May 13, 2022
This is one of the Securities of the series designated therein referred to in the within- mentioned Indenture.
U.S. Bank Trust Company, National Association, as
Trustee
By:

[Signature Page to 2027 Global Note- No. [●]]

(BACK OF NOTE)
4.650% Senior Notes Due 2027
THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS
NOTE) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS
NOT TRANSFERABLE TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE
MAY MAKE SUCH NOTATIONS HEREON AS MAYBE REQUIRED PURSUANT TO SECTION
3.05 OF THE INDENTURE, (II) THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PART
PURSUANT TO SECTION 3.05 OF THE INDENTURE,
(III) THIS GLOBAL NOTE MAY BE DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO
SECTION 3.09 OF THE INDENTURE AND (IV) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A
SUCCESSOR DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF THE COMPANY.
Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below
unless otherwise indicated. The securities represented by this Note and any additional Securities of the same series
issued under the Indenture are collectively referred to as “the Notes.”
1. Interest. Albemarle Corporation, a Virginia corporation (the “Company”), promises to pay interest on
the principal amount of this Note at 4.650% per annum from the date hereof until maturity. The Company shall pay
interest in arrears semiannually on June 1 and December 1 of each year, or if any such day is not a Business Day, on the
next succeeding Business Day (each an “Interest Payment Date”). Interest on the Notes shall accrue from the most recent
date to which interest has been paid or duly provided for or, if no interest has been paid, from the date of issuance through
but excluding the date on which interest is paid. The first Interest Payment Date shall be December 1, 2022. Interest shall
be computed on the basis of a 360- day year of twelve 30-day months.
2. Method of Payment. The Company shall pay interest on the Notes (except Defaulted Interest) to the
Persons who are registered Holders of Notes at the close of business on May 15 or November 15 (each a “Regular Record
Date”) immediately preceding the Interest Payment Date, even if such Notes are canceled after such record date and on or
before such Interest Payment Date, except as provided in Section 3.07 of the Indenture with respect to Defaulted Interest.
The Notes shall be payable as to principal, premium, if any, and interest at the office or agency of the Trustee maintained
for such purpose in the United States, or, at the option of the Company, payment of interest may be made by check mailed
to the Holders at their addresses set forth in the Security Register, and provided that payment by wire transfer of
immediately available funds shall be required with respect to principal of and interest, premium on, all Global Notes and
all other Notes the Holders of which shall have provided wire transfer instructions to the Company or the Paying Agent at
least five Business Days prior to the Interest Payment Date to the extent that the principal amount of the Notes held by
such Holders is
$1,000,000 or more. Such payment shall be in such coin or

currency of the United States of America as at the time of payment is legal tender for payment of public and private debts.
3. Paying Agent and Registrar. Initially, U.S. Bank Trust Company, National Association, the Trustee
under the Indenture (as defined below), shall act as Paying Agent and Registrar. The Company may change any Paying
Agent or Registrar without notice to any Holder. The Company or any of its Subsidiaries may act in any such capacity.
4. Indenture. The Company issued the Notes under an Indenture dated as of January 20, 2005 (as
amended and supplemented from time to time, the “Indenture”), between the Company and the Trustee. The terms of the
Notes include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of
1939, as amended (15 U.S. Code §§ 77aaa-77bbbb). This Note is subject to all such terms, and Holders are referred to the
Indenture and such Act for a statement of such terms. This Note is an obligation of the Company, which series is initially
limited to $650,000,000 in aggregate principal amount. The Indenture pursuant to which this Note is issued provides that
an unlimited amount of additional Notes may be issued thereunder.
5. Optional Redemption. Prior to May 1, 2027 (one month prior to the maturity date, the “Par Call Date”),
the Company may redeem the Notes at its option, in whole or in part, at any time and from time to time, at a Redemption
Price equal to the greater of (1) (a) the sum of the present values of the remaining scheduled payments of principal and
interest thereon discounted to the Redemption Date (assuming the Notes matured on the Par Call Date) on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 30 basis points less (b)
interest accrued to the Redemption Date and (2) 100% of the principal amount of the Notes to be redeemed, plus, in either
case, accrued and unpaid interest thereon to the Redemption Date.
At any time on or after the Par Call Date, the Notes shall be redeemable as a whole or in part, at the option
of the Company, at a Redemption Price equal to 100% of the principal amount of the Notes to be redeemed plus accrued
and unpaid interest on the Notes to be redeemed to the Redemption Date.
The Company will pay accrued and unpaid interest on the principal amount being redeemed to the
Redemption Date.
“Treasury Rate” means, with respect to any Redemption Date, the yield determined by the
Company in accordance with the following two paragraphs.
The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or after such
time as yields on U.S. government securities are posted daily by the Board of Governors of the Federal Reserve System),
on the third business day preceding the Redemption Date based upon the yield or yields for the most recent day that appear
after such time on such day in the most recent statistical release published by the Board of Governors of the Federal
Reserve System designated as “Selected Interest Rates (Daily) - H.15” (or any successor designation or publication)
(“H.15”) under the caption “U.S. government securities–Treasury constant maturities–Nominal” (or any successor caption
or heading). In determining the Treasury Rate, the Company shall select, as applicable: (1) the yield for the Treasury
constant maturity on

H.15 exactly equal to the period from the Redemption Date to the Par Call Date (the “Remaining Life”); or (2) if there is
no such Treasury constant maturity on H.15 exactly equal to the Remaining Life, the two yields – one yield corresponding
to the Treasury constant maturity on
H.15 immediately shorter than and one yield corresponding to the Treasury constant maturity on
H.15 immediately longer than the Remaining Life – and shall interpolate to the Par Call Date on a straight-line basis (using
the actual number of days) using such yields and rounding the result to three decimal places; or (3) if there is no such
Treasury constant maturity on H.15 shorter than or longer than the Remaining Life, the yield for the single Treasury
constant maturity on H.15 closest to the Remaining Life. For purposes of this paragraph, the applicable Treasury constant
maturity or maturities on H.15 shall be deemed to have a maturity date equal to the relevant number of months or years, as
applicable, of such Treasury constant maturity from the Redemption Date.
If on the third business day preceding the Redemption Date, H.15 or any successor designation or
publication is no longer published, the Company shall calculate the Treasury Rate based on the rate per annum equal to the
semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on the second business day preceding such
Redemption Date of the United States Treasury security maturing on, or with a maturity that is closest to, the Par Call Date,
as applicable. If there is no United States Treasury security maturing on the Par Call Date but there are two or more United
States Treasury securities with a maturity date equally distant from the Par Call Date, one with a maturity date preceding
the Par Call Date and one with a maturity date following the Par Call Date, the Company shall select the United States
Treasury security with a maturity date preceding the Par Call Date. If there are two or more United States Treasury
securities maturing on the Par Call Date or two or more United States Treasury securities meeting the criteria of the
preceding sentence, the Company shall select from among these two or more United States Treasury securities the United
States Treasury security that is trading closest to par based upon the average of the bid and asked prices for such United
States Treasury securities at 11:00 a.m., New York City time. In determining the Treasury Rate in accordance with the
terms of this paragraph, the semi-annual yield to maturity of the applicable United States Treasury security shall be based
upon the average of the bid and asked prices (expressed as a percentage of principal amount) at 11:00 a.m., New York City
time, of such United States Treasury security, and rounded to three decimal places.
The Company’s actions and determinations in determining the redemption price shall be conclusive and
binding for all purposes, absent manifest error.
Notice of redemption shall be mailed or electronically delivered (or otherwise transmitted in accordance
with the depositary’s procedures) at least 10 but not more than 60 days before the Redemption Date to each Holder of the
Notes to be redeemed. If less than all of the Notes are to be redeemed at any time, the Trustee shall select Notes to be
redeemed pro rata, by lot, or by such other method the Trustee in its sole discretion deems appropriate and fair. No notes of
a principal amount of $2,000 or less will be redeemed in part. If any note is to be redeemed in part only, the notice of
redemption that relates to the note will state, among other things, the portion of the principal amount of the note to be
redeemed. A new note in a principal amount equal to the unredeemed portion of the note will be issued in the name of the
holder of the note upon surrender for cancellation of the original note. For so long as the notes are held by the Depository
Trust Company (or another depositary), the redemption of the notes shall be done in accordance with the policies and
procedures of the depositary.

Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date,
interest shall cease to accrue on the Notes or portions thereof called for redemption.
6. Change of Control. Upon the occurrence of a Change of Control Triggering Event with respect to the
Notes, unless the Company has exercised its right to redeem the Notes in accordance with Section 5 above by giving
irrevocable notice to the Trustee and the Holders in accordance with the Indenture, each Holder of Notes shall have the
right to require the Company to purchase all or a portion of such Holder’s Notes pursuant to the offer described below (the
“Change of Control Offer”), at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid
interest, if any, up to but not including the date of purchase (the “Change of Control Payment”).
Unless the Company has exercised its right to redeem the Notes, within 30 days following the date upon
which the Change of Control Triggering Event occurs or, at the option of the Company, prior to any Change of Control but
after the public announcement of the pending Change of Control, the Company shall send a notice to each Holder of Notes
to their addresses as set forth in the Security Register, with a copy to the Trustee, which notice shall govern the terms of
the Change of Control Offer. Such notice shall state, among other things, the purchase date, which must be no earlier than
30 days nor later than 60 days from the date such notice is sent, other than as may be required by law (the “Change of
Control Payment Date”).
The notice, if sent prior to the date of consummation of the Change of Control, shall state that the Change of Control Offer
is conditioned on the Change of Control being consummated on or prior to the Change of Control Payment Date.
On the Change of Control Payment Date, the Company shall, to the extent lawful:
(i) accept or cause a third party to accept for payment all Notes or portions of Notes properly tendered pursuant to the
Change of Control Offer; (ii) deposit or cause a third party to deposit with the Paying Agent an amount equal to the
Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and (iii) deliver or cause to be
delivered to the Trustee the Notes properly accepted together with an Officers’ Certificate stating the aggregate principal
amount of Notes or portions of Notes being repurchased.
The Change of Control Offer Notice shall state that Holders electing to have a Note purchased shall be
required to surrender the Note, with an appropriate form duly completed, to the Company at the address specified in the
notice at least three Business Days prior to the purchase date. Holders shall be entitled to withdraw their election if the
Trustee or the Company receives not later than one Business Day prior to the purchase date, a telegram, telex, facsimile
transmission or letter setting forth the name of the Holder, the principal amount of the Note which was delivered for
purchase by the Holder and a statement that such Holder is withdrawing its election to have such Note purchased.
The Change of Control Offer Notice shall state that the Paying Agent shall promptly pay to each Holder of
Notes so tendered the Change of Control Payment for such Notes, and the Trustee shall promptly authenticate and deliver
(or cause to be transferred by book entry) to each Holder a new Note equal in principal amount to any unpurchased portion
of the Notes surrendered, if any; provided, however, that each such new Note shall be in a principal amount of $2,000 or
any greater amount in multiples of $1,000.

The Company shall comply in all material respects with the requirements of Rule 14e-1 under the Exchange
Act, and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in
connection with the repurchase of the notes as a result of a Change of Control Triggering Event. To the extent that the
provisions of any such securities laws or regulations conflict with the terms of the Notes, the Company shall comply with
those securities laws and regulations and shall not be deemed to have breached its obligations under the terms of the Notes
by virtue of any such conflict.
The Company shall not be required to make a Change of Control Offer with respect to the Notes if a third
party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for such an offer
made by the Company and such third party purchases all the Notes properly tendered and not withdrawn under its offer. In
addition, the Company shall not repurchase any Notes if there has occurred and is continuing on the Change of Control
Payment Date an Event of Default under the Indenture, other than a Default in the payment of the Change of Control
Payment on the Change of Control Payment Date.
“Change of Control” means the occurrence of any of the following after the date of issuance of the Notes:
(a)
the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of
merger or consolidation), in one or a series of related transactions, of all or substantially all of the assets of the
Company and the assets of its Subsidiaries taken as a whole to any “person” or “group” (as those terms are used in
Section 13(d)(3) of the Exchange Act) other than to the Company or one of its Subsidiaries;
(b)
the consummation of any transaction (including, without limitation, any merger or
consolidation) the result of which is that any “person” or “group” (as those terms are used in Section 13(d)(3) of the
Exchange Act) (other than the Company or one of its Subsidiaries) becomes the “beneficial owner” (as defined in
Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of the Voting Stock of the Company
representing a majority of the voting power of the outstanding Voting Stock of the Company;
(c)
the Company consolidates with, or merges with or into, any Person, or any Person
consolidates with, or merges with or into, the Company, in any such event pursuant to a transaction in which any of
the outstanding Voting Stock of the Companyor Voting Stock of such other Person is converted into or exchanged
for cash, securities or other property, other than any such transaction where the Voting Stock of the Company
outstanding immediately prior to such transaction constitutes, or is converted into or exchanged for, Voting Stock
representing a majority of the voting power of the Voting Stock of the surviving Person immediately after giving
effect to such transaction; or
(d)

the adoption by the stockholders of the Company of a plan relating to its liquidation or

dissolution.
Notwithstanding the foregoing, a transaction (or series of related transactions) shall not be deemed to
involve a Change of Control under clause (b) above if (i) the Company becomes a direct or indirect wholly-owned
subsidiary of a holding company and (ii)(A) the direct or indirect holders of the Voting Stock of such holding company
immediately following

that transaction are substantially the same as the holders of the Voting Stock of the Company immediately prior to that
transaction or (B) immediately following that transaction no person (as that term is used in Section 13(d)(3) of the
Exchange Act) (other than a holding company satisfying the requirements of this sentence) is the beneficial owner, directly
or indirectly, of more than 50% of the Voting Stock of such holding company.
“Change of Control Triggering Event” means (i) the rating of the Notes is lowered by each of the Rating
Agencies on any date during the period (the “Trigger Period”) commencing on the earlier of (a) the occurrence of a
Change of Control and (b) the first public announcement by the Company of any Change of Control (or pending Change
of Control), and ending 60 days following consummation of such Change of Control (which Trigger Period shall be
extended following consummation of a Change of Control for so long as any of the Rating Agencies has publicly
announced that it is considering a possible ratings change), and (ii) the Notes are rated below Investment Grade by each of
the Rating Agencies on any day during the Trigger Period; provided that a Change of Control Triggering Event shall not
be deemed to have occurred in respect of a particular Change of Control if each Rating Agency making the reduction in
rating does not publicly announce or confirm or inform the Trustee at the Company’s or its request that the reduction was
the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the
Change of Control.
Notwithstanding the foregoing, no Change of Control Triggering Event shall be deemed to have occurred
in connection with any particular Change of Control unless and until such Change of Control has actually been
consummated.
“Investment Grade” means a rating of Baa3 or better by Moody’s (or its equivalent under any successor
rating category of Moody’s) and a rating of BBB- or better by S&P (or its equivalent under any successor rating category
of S&P), and the equivalent investment grade credit rating from any replacement rating agency or rating agencies selected
by the Company under the circumstances permitting the Company to select a replacement rating agency and in the manner
for selecting a replacement rating agency, in each case as set forth in the definition of “Rating Agency.”
successors.

“Moody’s” means Moody’s Investors Service, Inc., a subsidiary of Moody’s Corporation, and its

“Person” means any individual, corporation, partnership, limited liability company, business trust,
association, joint-stock company, joint venture, trust, incorporated or unincorporated organization or government or any
agency or political subdivision thereof.
“Rating Agency” means each of Moody’s and S&P; provided, that if either Moody’s or S&P ceases to provide
rating services to issuers or investors, the Company may appoint another “nationally recognized statistical rating
organization” within the meaning of Section 3(a)(62) of the Exchange Act as a replacement for such Rating Agency;
provided that the Company shall give notice of such appointment to the Trustee.
successors.

“S&P” means Standard & Poor’s Financial Services LLC, a division of S&P Global, Inc., and its

“Voting Stock” of any specified Person as of any date means the capital stock of such Person that is at the
time entitled to vote generally in the election of the board of directors of such Person.
7.

No Sinking Fund. The Company shall not be required to make sinking fund payments with respect

to the Notes.
8. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in
denominations of $2,000 and integral multiples of $1,000 in excess thereof. The transfer of Notes may be registered and
Notes may be exchanged as provided in the Indenture. As provided in the Indenture and subject to certain limitations
therein set forth, Notes of this series are exchangeable for a like aggregate principal amount of Notes of this series and of
like tenor of a different authorized denomination, as requested by the Holder surrendering the same. No service charge
shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient
to cover any tax or other governmental charge payable in connection therewith. The Company need not exchange or
register the transfer of any Note or portion of a Note selected for redemption, except for the unredeemed portion of any
Note being redeemed in part. Also, the Company need not exchange or register the transfer of any Notes for a period of 15
days before the mailing of a notice of redemption of Notes selected for redemption and ending at the close of business on
the day of such mailing.
9.

Persons Deemed Owners. The registered Holder of a Note may be treated as its owner for all

purposes.
10. Amendment, Supplement and Waiver. The Indenture permits, with certain exceptions as therein
provided, the amendment thereof and the modification or waiver of the rights and obligations of the Company and the
rights of the Holders of the Notes and each other series of Securities to be affected under the Indenture at any time by the
Company and the Trustee with the consent of the Holders of more than 50% in aggregate principal amount of the Notes
and other Securities at the time Outstanding. The Indenture also contains provisions permitting the Holders of more than
50% in aggregate principal amount of the Notes and each other series of Securities at the time Outstanding, on behalf of
the Holders of all outstanding Notes and each other series of Securities at the time Outstanding, to waive compliance by
the Company with certain provisions of the Indenture and certain past Defaults (other than with respect to nonpayment or
in respect of a provision that cannot be waived without the written consent of each Holder affected) under the Indenture
and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding upon such
Holder and upon all future Holders of this Note and of any Note issued upon the registration of transfer hereof or in
exchange or in lieu hereof, whether or not notation of such consent or waiver is made upon this Note.
11. No Recourse Against Others. No director, officer, employee, incorporator or shareholder of the
Company, as such, shall have any liability for any obligations of the Company under the Notes or the Indenture or for any
claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of Notes by accepting a Note
waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. Such
waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that
such a waiver is against public policy.

12. Authentication. This Note shall not be valid until authenticated by the manual signature of the
Trustee.
13. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such
as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of
survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).
14. CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on Uniform
Security Identification Procedures, the Company has caused CUSIP numbers to be printed on the Notes and the Trustee
may use CUSIP numbers in notices of redemption as a convenience to Holders. No representation is made as to the
accuracy of such numbers either as printed on the Notes or as contained in any notice of redemption and reliance may be
placed only on the other identification numbers placed thereon.
15.

[Reserved].

16. Ranking. The Notes shall be unsecured and unsubordinated obligations of the Company and shall rank
equal in right of payment to all of the existing and future unsecured and unsubordinated indebtedness of the Company.
17. Defeasance and Covenant Defeasance. The Indenture contains provisions for defeasance at any time
of (a) the entire indebtedness with respect to the Notes and (b) certain restrictive covenants (and related Events of Default)
with respect to the Notes, in each case upon compliance by the Company with certain conditions set forth in the Indenture.
18. Satisfaction and Discharge. The Indenture contains provisions for satisfaction and discharge of
the Notes at any time upon compliance by the Company with certain conditions set forth in the Indenture.
19. Governing Law. The Notes are governed by, and construed in accordance with, the laws of the State
of New York.
The Company shall furnish to any Holder upon written request and without charge a copy of the
Indenture. Requests may be made to:
Albemarle Corporation 4350 Congress Street,
Suite 700,
Charlotte, NC 28209 Attention: General Counsel

ASSIGNMENT FORM
To assign this Note, fill in the form below: (I) or (we) assign and transfer this Note to

(Insert assignee’s soc. sec. or tax I.D. no.)

(Print or type assignee’s name, address and zip code)
and irrevocably appoint
to transfer this Note on the books of the Company. The agent may substitute another to act for him.

Date:

Signature Guarantee.

Your Signature:
(Sign exactly as your name
appears on the face of this Note)

SCHEDULE OF INCREASES OR DECREASES IN PRINCIPAL AMOUNT
The initial principal amount of this Note is $[●]. The following increases or decreases in this Note
have been made:

Date of
Redemption or
Repurchase

Amount of
decrease in
Principal
Amount of this
Note

Amount of
increase in
Principal Amount
of this Note

Principal amount
of this Note
following such
decrease or
increase

Notation Made
by or on Behalf
of Trustee

Exhibit 4.3

(Face of Note) ALBEMARLE CORPORATION
5.050% Senior Notes Due 2032

CUSIP: 012653 AE1 ISIN: US012653AE17

No. [●] $[●]
ALBEMARLE CORPORATION
ALBEMARLE CORPORATION, a Virginia corporation (the “Company”, which term includes any
successor under the Indenture hereinafter referred to), for value received, promises to pay to CEDE & CO., or registered
assigns, the principal sum of [●] ($[●]) on June 1, 2032.
Interest Payment Dates: June 1 and December 1 Record Dates: May 15
and November 15
Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further
provisions shall for all purposes have the same effect as if set forth at this place.
[Signatures on the following pages]

IN WITNESS WHEREOF, the Company has caused this Note to be duly executed. Dated: May 13, 2022
ALBEMARLE CORPORATION
By:
Title:

Name: Scott Tozier
Executive Vice President and Chief
Financial Officer

Attest: Name: Amy Dunbar
Title: Vice President and Treasurer

[Signature page to 2032 Global Note - No. [●]]

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
Dated: May 13, 2022
This is one of the Securities of the series designated therein referred to in the within- mentioned Indenture.
U.S. Bank Trust Company, National Association, as
Trustee
By:

[Signature Page to 2032 Global Note - No. [●]]

(BACK OF NOTE)
5.050% Senior Notes Due 2032
THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS
NOTE) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS
NOT TRANSFERABLE TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE
MAY MAKE SUCH NOTATIONS HEREON AS MAYBE REQUIRED PURSUANT TO SECTION
3.05 OF THE INDENTURE, (II) THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PART
PURSUANT TO SECTION 3.05 OF THE INDENTURE,
(III) THIS GLOBAL NOTE MAY BE DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO
SECTION 3.09 OF THE INDENTURE AND (IV) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A
SUCCESSOR DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF THE COMPANY.
Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below
unless otherwise indicated. The securities represented by this Note and any additional Securities of the same series
issued under the Indenture are collectively referred to as “the Notes.”
1. Interest. Albemarle Corporation, a Virginia corporation (the “Company”), promises to pay interest on
the principal amount of this Note at 5.050% per annum from the date hereof until maturity. The Company shall pay
interest in arrears semiannually on June 1 and December 1 of each year, or if any such day is not a Business Day, on the
next succeeding Business Day (each an “Interest Payment Date”). Interest on the Notes shall accrue from the most recent
date to which interest has been paid or duly provided for or, if no interest has been paid, from the date of issuance through
but excluding the date on which interest is paid. The first Interest Payment Date shall be December 1, 2022. Interest shall
be computed on the basis of a 360- day year of twelve 30-day months.
2. Method of Payment. The Company shall pay interest on the Notes (except Defaulted Interest) to the
Persons who are registered Holders of Notes at the close of business on May 15 or November 15 (each a “Regular Record
Date”) immediately preceding the Interest Payment Date, even if such Notes are canceled after such record date and on or
before such Interest Payment Date, except as provided in Section 3.07 of the Indenture with respect to Defaulted Interest.
The Notes shall be payable as to principal, premium, if any, and interest at the office or agency of the Trustee maintained
for such purpose in the United States, or, at the option of the Company, payment of interest may be made by check mailed
to the Holders at their addresses set forth in the Security Register, and provided that payment by wire transfer of
immediately available funds shall be required with respect to principal of and interest, premium on, all Global Notes and
all other Notes the Holders of which shall have provided wire transfer instructions to the Company or the Paying Agent at
least five Business Days prior to the Interest Payment Date to the extent that the principal amount of the Notes held by
such Holders is
$1,000,000 or more. Such payment shall be in such coin or currency of the United States of America as at the time of
payment is legal tender for payment of public and private debts.
3.

Paying Agent and Registrar. Initially, U.S. Bank Trust Company,

National Association, the Trustee under the Indenture (as defined below), shall act as Paying Agent and Registrar. The
Company may change any Paying Agent or Registrar without notice to any Holder. The Company or any of its
Subsidiaries may act in any such capacity.
4. Indenture. The Company issued the Notes under an Indenture dated as of January 20, 2005 (as
amended and supplemented from time to time, the “Indenture”), between the Company and the Trustee. The terms of the
Notes include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of
1939, as amended (15 U.S. Code §§ 77aaa-77bbbb). This Note is subject to all such terms, and Holders are referred to the
Indenture and such Act for a statement of such terms. This Note is an obligation of the Company, which series is initially
limited to $600,000,000 in aggregate principal amount. The Indenture pursuant to which this Note is issued provides that
an unlimited amount of additional Notes may be issued thereunder.
5. Optional Redemption. Prior to March 1, 2032 (three months prior to the maturity date, the “Par Call
Date”), the Company may redeem the Notes at its option, in whole or in part, at any time and from time to time, at a
Redemption Price equal to the greater of (1) (a) the sum of the present values of the remaining scheduled payments of
principal and interest thereon discounted to the Redemption Date (assuming the Notes matured on the Par Call Date) on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 35 basis points
less (b) interest accrued to the Redemption Date and (2) 100% of the principal amount of the Notes to be redeemed, plus, in
either case, accrued and unpaid interest thereon to the Redemption Date.
At any time on or after the Par Call Date, the Notes shall be redeemable as a whole or in part, at the option
of the Company, at a Redemption Price equal to 100% of the principal amount of the Notes to be redeemed plus accrued
and unpaid interest on the Notes to be redeemed to the Redemption Date.
The Company will pay accrued and unpaid interest on the principal amount being redeemed to the
Redemption Date.
“Treasury Rate” means, with respect to any Redemption Date, the yield determined by the
Company in accordance with the following two paragraphs.
The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or after such
time as yields on U.S. government securities are posted daily by the Board of Governors of the Federal Reserve System),
on the third business day preceding the Redemption Date based upon the yield or yields for the most recent day that appear
after such time on such day in the most recent statistical release published by the Board of Governors of the Federal
Reserve System designated as “Selected Interest Rates (Daily) - H.15” (or any successor designation or publication)
(“H.15”) under the caption “U.S. government securities–Treasury constant maturities–Nominal” (or any successor caption
or heading). In determining the Treasury Rate, the Company shall select, as applicable: (1) the yield for the Treasury
constant maturity on
H.15 exactly equal to the period from the Redemption Date to the Par Call Date (the “Remaining Life”); or (2) if there is
no such Treasury constant maturity on H.15 exactly equal to the Remaining Life, the two yields – one yield corresponding
to the Treasury constant maturity on
H.15 immediately shorter than and one yield corresponding to the Treasury constant maturity on

H.15 immediately longer than the Remaining Life – and shall interpolate to the Par Call Date on a straight-line basis (using
the actual number of days) using such yields and rounding the result to three decimal places; or (3) if there is no such
Treasury constant maturity on H.15 shorter than or longer than the Remaining Life, the yield for the single Treasury
constant maturity on H.15 closest to the Remaining Life. For purposes of this paragraph, the applicable Treasury constant
maturity or maturities on H.15 shall be deemed to have a maturity date equal to the relevant number of months or years, as
applicable, of such Treasury constant maturity from the Redemption Date.
If on the third business day preceding the Redemption Date, H.15 or any successor designation or
publication is no longer published, the Company shall calculate the Treasury Rate based on the rate per annum equal to the
semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on the second business day preceding such
Redemption Date of the United States Treasury security maturing on, or with a maturity that is closest to, the Par Call Date,
as applicable. If there is no United States Treasury security maturing on the Par Call Date but there are two or more United
States Treasury securities with a maturity date equally distant from the Par Call Date, one with a maturity date preceding
the Par Call Date and one with a maturity date following the Par Call Date, the Company shall select the United States
Treasury security with a maturity date preceding the Par Call Date. If there are two or more United States Treasury
securities maturing on the Par Call Date or two or more United States Treasury securities meeting the criteria of the
preceding sentence, the Company shall select from among these two or more United States Treasury securities the United
States Treasury security that is trading closest to par based upon the average of the bid and asked prices for such United
States Treasury securities at 11:00 a.m., New York City time. In determining the Treasury Rate in accordance with the
terms of this paragraph, the semi-annual yield to maturity of the applicable United States Treasury security shall be based
upon the average of the bid and asked prices (expressed as a percentage of principal amount) at 11:00 a.m., New York City
time, of such United States Treasury security, and rounded to three decimal places.
The Company’s actions and determinations in determining the redemption price shall be conclusive and
binding for all purposes, absent manifest error.
Notice of redemption shall be mailed or electronically delivered (or otherwise transmitted in accordance
with the depositary’s procedures) at least 10 but not more than 60 days before the Redemption Date to each Holder of the
Notes to be redeemed. If less than all of the Notes are to be redeemed at any time, the Trustee shall select Notes to be
redeemed pro rata, by lot, or by such other method the Trustee in its sole discretion deems appropriate and fair. No notes of
a principal amount of $2,000 or less will be redeemed in part. If any note is to be redeemed in part only, the notice of
redemption that relates to the note will state, among other things, the portion of the principal amount of the note to be
redeemed. A new note in a principal amount equal to the unredeemed portion of the note will be issued in the name of the
holder of the note upon surrender for cancellation of the original note. For so long as the notes are held by the Depository
Trust Company (or another depositary), the redemption of the notes shall be done in accordance with the policies and
procedures of the depositary.
Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date,
interest shall cease to accrue on the Notes or portions thereof called for redemption.

6. Change of Control. Upon the occurrence of a Change of Control Triggering Event with respect to the
Notes, unless the Company has exercised its right to redeem the Notes in accordance with Section 5 above by giving
irrevocable notice to the Trustee and the Holders in accordance with the Indenture, each Holder of Notes shall have the
right to require the Company to purchase all or a portion of such Holder’s Notes pursuant to the offer described below (the
“Change of Control Offer”), at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid
interest, if any, up to but not including the date of purchase (the “Change of Control Payment”).
Unless the Company has exercised its right to redeem the Notes, within 30 days following the date upon
which the Change of Control Triggering Event occurs or, at the option of the Company, prior to any Change of Control but
after the public announcement of the pending Change of Control, the Company shall send a notice to each Holder of Notes
to their addresses as set forth in the Security Register, with a copy to the Trustee, which notice shall govern the terms of
the Change of Control Offer. Such notice shall state, among other things, the purchase date, which must be no earlier than
30 days nor later than 60 days from the date such notice is sent, other than as may be required by law (the “Change of
Control Payment Date”).
The notice, if sent prior to the date of consummation of the Change of Control, shall state that the Change of Control Offer
is conditioned on the Change of Control being consummated on or prior to the Change of Control Payment Date.
On the Change of Control Payment Date, the Company shall, to the extent lawful:
(i) accept or cause a third party to accept for payment all Notes or portions of Notes properly tendered pursuant to the
Change of Control Offer; (ii) deposit or cause a third party to deposit with the Paying Agent an amount equal to the
Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and (iii) deliver or cause to be
delivered to the Trustee the Notes properly accepted together with an Officers’ Certificate stating the aggregate principal
amount of Notes or portions of Notes being repurchased.
The Change of Control Offer Notice shall state that Holders electing to have a Note purchased shall be
required to surrender the Note, with an appropriate form duly completed, to the Company at the address specified in the
notice at least three Business Days prior to the purchase date. Holders shall be entitled to withdraw their election if the
Trustee or the Company receives not later than one Business Day prior to the purchase date, a telegram, telex, facsimile
transmission or letter setting forth the name of the Holder, the principal amount of the Note which was delivered for
purchase by the Holder and a statement that such Holder is withdrawing its election to have such Note purchased.
The Change of Control Offer Notice shall state that the Paying Agent shall promptly pay to each Holder of
Notes so tendered the Change of Control Payment for such Notes, and the Trustee shall promptly authenticate and deliver
(or cause to be transferred by book entry) to each Holder a new Note equal in principal amount to any unpurchased portion
of the Notes surrendered, if any; provided, however, that each such new Note shall be in a principal amount of $2,000 or
any greater amount in multiples of $1,000.
The Company shall comply in all material respects with the requirements of Rule 14e-1 under the Exchange
Act, and any other securities laws and regulations thereunder to the

extent those laws and regulations are applicable in connection with the repurchase of the notes as a result of a Change of
Control Triggering Event. To the extent that the provisions of any such securities laws or regulations conflict with the terms
of the Notes, the Company shall comply with those securities laws and regulations and shall not be deemed to have
breached its obligations under the terms of the Notes by virtue of any such conflict.
The Company shall not be required to make a Change of Control Offer with respect to the Notes if a third
party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for such an offer
made by the Company and such third party purchases all the Notes properly tendered and not withdrawn under its offer. In
addition, the Company shall not repurchase any Notes if there has occurred and is continuing on the Change of Control
Payment Date an Event of Default under the Indenture, other than a Default in the payment of the Change of Control
Payment on the Change of Control Payment Date.
“Change of Control” means the occurrence of any of the following after the date of issuance of the Notes:
(a)
the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of
merger or consolidation), in one or a series of related transactions, of all or substantially all of the assets of the
Company and the assets of its Subsidiaries taken as a whole to any “person” or “group” (as those terms are used in
Section 13(d)(3) of the Exchange Act) other than to the Company or one of its Subsidiaries;
(b)
the consummation of any transaction (including, without limitation, any merger or
consolidation) the result of which is that any “person” or “group” (as those terms are used in Section 13(d)(3) of the
Exchange Act) (other than the Company or one of its Subsidiaries) becomes the “beneficial owner” (as defined in
Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of the Voting Stock of the Company
representing a majority of the voting power of the outstanding Voting Stock of the Company;
(c)
the Company consolidates with, or merges with or into, any Person, or any Person
consolidates with, or merges with or into, the Company, in any such event pursuant to a transaction in which any of
the outstanding Voting Stock of the Companyor Voting Stock of such other Person is converted into or exchanged
for cash, securities or other property, other than any such transaction where the Voting Stock of the Company
outstanding immediately prior to such transaction constitutes, or is converted into or exchanged for, Voting Stock
representing a majority of the voting power of the Voting Stock of the surviving Person immediately after giving
effect to such transaction; or
(d)

the adoption by the stockholders of the Company of a plan relating to its liquidation or

dissolution.
Notwithstanding the foregoing, a transaction (or series of related transactions) shall not be deemed to
involve a Change of Control under clause (b) above if (i) the Company becomes a direct or indirect wholly-owned
subsidiary of a holding company and (ii)(A) the direct or indirect holders of the Voting Stock of such holding company
immediately following that transaction are substantially the same as the holders of the Voting Stock of the Company
immediately prior to that transaction or (B) immediately following that transaction no person (as

that term is used in Section 13(d)(3) of the Exchange Act) (other than a holding company satisfying the requirements
of this sentence) is the beneficial owner, directly or indirectly, of more than 50% of the Voting Stock of such holding
company.
“Change of Control Triggering Event” means (i) the rating of the Notes is lowered by each of the Rating
Agencies on any date during the period (the “Trigger Period”) commencing on the earlier of (a) the occurrence of a
Change of Control and (b) the first public announcement by the Company of any Change of Control (or pending Change
of Control), and ending 60 days following consummation of such Change of Control (which Trigger Period shall be
extended following consummation of a Change of Control for so long as any of the Rating Agencies has publicly
announced that it is considering a possible ratings change), and (ii) the Notes are rated below Investment Grade by each of
the Rating Agencies on any day during the Trigger Period; provided that a Change of Control Triggering Event shall not
be deemed to have occurred in respect of a particular Change of Control if each Rating Agency making the reduction in
rating does not publicly announce or confirm or inform the Trustee at the Company’s or its request that the reduction was
the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the
Change of Control.
Notwithstanding the foregoing, no Change of Control Triggering Event shall be deemed to have occurred
in connection with any particular Change of Control unless and until such Change of Control has actually been
consummated.
“Investment Grade” means a rating of Baa3 or better by Moody’s (or its equivalent under any successor
rating category of Moody’s) and a rating of BBB- or better by S&P (or its equivalent under any successor rating category
of S&P), and the equivalent investment grade credit rating from any replacement rating agency or rating agencies selected
by the Company under the circumstances permitting the Company to select a replacement rating agency and in the manner
for selecting a replacement rating agency, in each case as set forth in the definition of “Rating Agency.”
successors.

“Moody’s” means Moody’s Investors Service, Inc., a subsidiary of Moody’s Corporation, and its

“Person” means any individual, corporation, partnership, limited liability company, business trust,
association, joint-stock company, joint venture, trust, incorporated or unincorporated organization or government or any
agency or political subdivision thereof.
“Rating Agency” means each of Moody’s and S&P; provided, that if either Moody’s or S&P ceases to provide
rating services to issuers or investors, the Company may appoint another “nationally recognized statistical rating
organization” within the meaning of Section 3(a)(62) of the Exchange Act as a replacement for such Rating Agency;
provided that the Company shall give notice of such appointment to the Trustee.
successors.

“S&P” means Standard & Poor’s Financial Services LLC, a division of S&P Global, Inc., and its
“Voting Stock” of any specified Person as of any date means the capital stock of

such Person that is at the time entitled to vote generally in the election of the board of directors of such Person.
7.

No Sinking Fund. The Company shall not be required to make sinking fund payments with respect

to the Notes.
8. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in
denominations of $2,000 and integral multiples of $1,000 in excess thereof. The transfer of Notes may be registered and
Notes may be exchanged as provided in the Indenture. As provided in the Indenture and subject to certain limitations
therein set forth, Notes of this series are exchangeable for a like aggregate principal amount of Notes of this series and of
like tenor of a different authorized denomination, as requested by the Holder surrendering the same. No service charge
shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient
to cover any tax or other governmental charge payable in connection therewith. The Company need not exchange or
register the transfer of any Note or portion of a Note selected for redemption, except for the unredeemed portion of any
Note being redeemed in part. Also, the Company need not exchange or register the transfer of any Notes for a period of 15
days before the mailing of a notice of redemption of Notes selected for redemption and ending at the close of business on
the day of such mailing.
9.

Persons Deemed Owners. The registered Holder of a Note may be treated as its owner for all

purposes.
10. Amendment, Supplement and Waiver. The Indenture permits, with certain exceptions as therein
provided, the amendment thereof and the modification or waiver of the rights and obligations of the Company and the
rights of the Holders of the Notes and each other series of Securities to be affected under the Indenture at any time by the
Company and the Trustee with the consent of the Holders of more than 50% in aggregate principal amount of the Notes
and other Securities at the time Outstanding. The Indenture also contains provisions permitting the Holders of more than
50% in aggregate principal amount of the Notes and each other series of Securities at the time Outstanding, on behalf of
the Holders of all outstanding Notes and each other series of Securities at the time Outstanding, to waive compliance by
the Company with certain provisions of the Indenture and certain past Defaults (other than with respect to nonpayment or
in respect of a provision that cannot be waived without the written consent of each Holder affected) under the Indenture
and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding upon such
Holder and upon all future Holders of this Note and of any Note issued upon the registration of transfer hereof or in
exchange or in lieu hereof, whether or not notation of such consent or waiver is made upon this Note.
11. No Recourse Against Others. No director, officer, employee, incorporator or shareholder of the
Company, as such, shall have any liability for any obligations of the Company under the Notes or the Indenture or for any
claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of Notes by accepting a Note
waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. Such
waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that
such a waiver is against public policy.

12. Authentication. This Note shall not be valid until authenticated by the manual signature of the
Trustee.
13. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such
as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of
survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).
14. CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on Uniform
Security Identification Procedures, the Company has caused CUSIP numbers to be printed on the Notes and the Trustee
may use CUSIP numbers in notices of redemption as a convenience to Holders. No representation is made as to the
accuracy of such numbers either as printed on the Notes or as contained in any notice of redemption and reliance may be
placed only on the other identification numbers placed thereon.
15.

[Reserved].

16. Ranking. The Notes shall be unsecured and unsubordinated obligations of the Company and shall rank
equal in right of payment to all of the existing and future unsecured and unsubordinated indebtedness of the Company.
17. Defeasance and Covenant Defeasance. The Indenture contains provisions for defeasance at any time
of (a) the entire indebtedness with respect to the Notes and (b) certain restrictive covenants (and related Events of Default)
with respect to the Notes, in each case upon compliance by the Company with certain conditions set forth in the Indenture.
18. Satisfaction and Discharge. The Indenture contains provisions for satisfaction and discharge of
the Notes at any time upon compliance by the Company with certain conditions set forth in the Indenture.
19. Governing Law. The Notes are governed by, and construed in accordance with, the laws of the State
of New York.
The Company shall furnish to any Holder upon written request and without charge a copy of the
Indenture. Requests may be made to:
Albemarle Corporation 4350 Congress Street,
Suite 700,
Charlotte, NC 28209 Attention: General Counsel

ASSIGNMENT FORM
To assign this Note, fill in the form below: (I) or (we) assign and transfer this Note to

(Insert assignee’s soc. sec. or tax I.D. no.)

(Print or type assignee’s name, address and zip code)
and irrevocably appoint
to transfer this Note on the books of the Company. The agent may substitute another to act for him.

Date:

Signature Guarantee.

Your Signature:
(Sign exactly as your name
appears on the face of this Note)

SCHEDULE OF INCREASES OR DECREASES IN PRINCIPAL AMOUNT
The initial principal amount of this Note is $[●]. The following increases or decreases in this Note
have been made:

Date of
Redemption or
Repurchase

Amount of
decrease in
Principal
Amount of this
Note

Amount of
increase in
Principal Amount
of this Note

Principal amount
of this Note
following such
decrease or
increase

Notation Made
by or on Behalf
of Trustee

Exhibit 4.4

(Face of Note) ALBEMARLE CORPORATION
5.650% Senior Notes Due 2052

CUSIP: 012653 AF8 ISIN: US012653AF81

No. [●] $[●]
ALBEMARLE CORPORATION
ALBEMARLE CORPORATION, a Virginia corporation (the “Company”, which term includes any
successor under the Indenture hereinafter referred to), for value received, promises to pay to CEDE & CO., or registered
assigns, the principal sum of [●] DOLLARS ($[●]) on June 1, 2052.
Interest Payment Dates: June 1 and December 1 Record Dates: May 15
and November 15
Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further
provisions shall for all purposes have the same effect as if set forth at this place.
[Signatures on the following pages]

IN WITNESS WHEREOF, the Company has caused this Note to be duly executed. Dated: May 13, 2022
ALBEMARLE CORPORATION
By:
Name: Scott Tozier
Title: Executive Vice President and Chief
Financial Officer

Attest:
Name: Amy Dunbar
Title: Vice President and Treasurer

[Signature page to 2052 Global Note - No. [●]]

TRUSTEE'S CERTIFICATE OF AUTHENTICATION
Dated: May 13, 2022
This is one of the Securities of the series designated therein referred to in the within- mentioned Indenture.
U.S. Bank Trust Company, National Association, as
Trustee
By:

[Signature Page to 2052 Global Note - No. [●]]

(BACK OF NOTE)
5.650% Senior Notes Due 2052
THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DEFINED IN THE INDENTURE GOVERNING THIS
NOTE) OR ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAL OWNERS HEREOF, AND IS
NOT TRANSFERABLE TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (I) THE TRUSTEE
MAY MAKE SUCH NOTATIONS HEREON AS MAYBE REQUIRED PURSUANT TO SECTION
3.05 OF THE INDENTURE, (II) THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE BUT NOT IN PART
PURSUANT TO SECTION 3.05 OF THE INDENTURE,
(III) THIS GLOBAL NOTE MAY BE DELIVERED TO THE TRUSTEE FOR CANCELLATION PURSUANT TO
SECTION 3.09 OF THE INDENTURE AND (IV) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A
SUCCESSOR DEPOSITARY WITH THE PRIOR WRITTEN CONSENT OF THE COMPANY.
Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below
unless otherwise indicated. The securities represented by this Note and any additional Securities of the same series
issued under the Indenture are collectively referred to as “the Notes.”
1. Interest. Albemarle Corporation, a Virginia corporation (the “Company”), promises to pay interest on
the principal amount of this Note at 5.650% per annum from the date hereof until maturity. The Company shall pay
interest in arrears semiannually on June 1 and December 1 of each year, or if any such day is not a Business Day, on the
next succeeding Business Day (each an “Interest Payment Date”). Interest on the Notes shall accrue from the most recent
date to which interest has been paid or duly provided for or, if no interest has been paid, from the date of issuance through
but excluding the date on which interest is paid. The first Interest Payment Date shall be December 1, 2022. Interest shall
be computed on the basis of a 360- day year of twelve 30-day months.
2. Method of Payment. The Company shall pay interest on the Notes (except Defaulted Interest) to the
Persons who are registered Holders of Notes at the close of business on May 15 or November 15 (each a “Regular Record
Date”) immediately preceding the Interest Payment Date, even if such Notes are canceled after such record date and on or
before such Interest Payment Date, except as provided in Section 3.07 of the Indenture with respect to Defaulted Interest.
The Notes shall be payable as to principal, premium, if any, and interest at the office or agency of the Trustee maintained
for such purpose in the United States, or, at the option of the Company, payment of interest may be made by check mailed
to the Holders at their addresses set forth in the Security Register, and provided that payment by wire transfer of
immediately available funds shall be required with respect to principal of and interest, premium on, all Global Notes and
all other Notes the Holders of which shall have provided wire transfer instructions to the Company or the Paying Agent at
least five Business Days prior to the Interest Payment Date to the extent that the principal amount of the Notes held by
such Holders is
$1,000,000 or more. Such payment shall be in such coin or

currency of the United States of America as at the time of payment is legal tender for payment of public and private debts.
3. Paying Agent and Registrar. Initially, U.S. Bank Trust Company, National Association, the Trustee
under the Indenture (as defined below), shall act as Paying Agent and Registrar. The Company may change any Paying
Agent or Registrar without notice to any Holder. The Company or any of its Subsidiaries may act in any such capacity.
4. Indenture. The Company issued the Notes under an Indenture dated as of January 20, 2005 (as
amended and supplemented from time to time, the “Indenture”), between the Company and the Trustee. The terms of the
Notes include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of
1939, as amended (15 U.S. Code §§ 77aaa-77bbbb). This Note is subject to all such terms, and Holders are referred to the
Indenture and such Act for a statement of such terms. This Note is an obligation of the Company, which series is initially
limited to $450,000,000 in aggregate principal amount. The Indenture pursuant to which this Note is issued provides that
an unlimited amount of additional Notes may be issued thereunder.
5. Optional Redemption. Prior to December 1, 2051 (six months prior to the maturity date, the “Par Call
Date”), the Company may redeem the Notes at its option, in whole or in part, at any time and from time to time, at a
Redemption Price equal to the greater of (1) (a) the sum of the present values of the remaining scheduled payments of
principal and interest thereon discounted to the Redemption Date (assuming the Notes matured on the Par Call Date) on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate plus 40 basis points
less (b) interest accrued to the Redemption Date and (2) 100% of the principal amount of the Notes to be redeemed, plus, in
either case, accrued and unpaid interest thereon to the Redemption Date.
At any time on or after the Par Call Date, the Notes shall be redeemable as a whole or in part, at the option
of the Company, at a Redemption Price equal to 100% of the principal amount of the Notes to be redeemed plus accrued
and unpaid interest on the Notes to be redeemed to the Redemption Date.
The Company will pay accrued and unpaid interest on the principal amount being redeemed to the
Redemption Date.
“Treasury Rate” means, with respect to any Redemption Date, the yield determined by the
Company in accordance with the following two paragraphs.
The Treasury Rate shall be determined by the Company after 4:15 p.m., New York City time (or after such
time as yields on U.S. government securities are posted daily by the Board of Governors of the Federal Reserve System),
on the third business day preceding the Redemption Date based upon the yield or yields for the most recent day that appear
after such time on such day in the most recent statistical release published by the Board of Governors of the Federal
Reserve System designated as “Selected Interest Rates (Daily) - H.15” (or any successor designation or publication)
(“H.15”) under the caption “U.S. government securities–Treasury constant maturities–Nominal” (or any successor caption
or heading). In determining the Treasury Rate, the Company shall select, as applicable: (1) the yield for the Treasury
constant maturity on

H.15 exactly equal to the period from the Redemption Date to the Par Call Date (the “Remaining Life”); or (2) if there is
no such Treasury constant maturity on H.15 exactly equal to the Remaining Life, the two yields – one yield corresponding
to the Treasury constant maturity on
H.15 immediately shorter than and one yield corresponding to the Treasury constant maturity on
H.15 immediately longer than the Remaining Life – and shall interpolate to the Par Call Date on a straight-line basis (using
the actual number of days) using such yields and rounding the result to three decimal places; or (3) if there is no such
Treasury constant maturity on H.15 shorter than or longer than the Remaining Life, the yield for the single Treasury
constant maturity on H.15 closest to the Remaining Life. For purposes of this paragraph, the applicable Treasury constant
maturity or maturities on H.15 shall be deemed to have a maturity date equal to the relevant number of months or years, as
applicable, of such Treasury constant maturity from the Redemption Date.
If on the third business day preceding the Redemption Date, H.15 or any successor designation or
publication is no longer published, the Company shall calculate the Treasury Rate based on the rate per annum equal to the
semi-annual equivalent yield to maturity at 11:00 a.m., New York City time, on the second business day preceding such
Redemption Date of the United States Treasury security maturing on, or with a maturity that is closest to, the Par Call Date,
as applicable. If there is no United States Treasury security maturing on the Par Call Date but there are two or more United
States Treasury securities with a maturity date equally distant from the Par Call Date, one with a maturity date preceding
the Par Call Date and one with a maturity date following the Par Call Date, the Company shall select the United States
Treasury security with a maturity date preceding the Par Call Date. If there are two or more United States Treasury
securities maturing on the Par Call Date or two or more United States Treasury securities meeting the criteria of the
preceding sentence, the Company shall select from among these two or more United States Treasury securities the United
States Treasury security that is trading closest to par based upon the average of the bid and asked prices for such United
States Treasury securities at 11:00 a.m., New York City time. In determining the Treasury Rate in accordance with the
terms of this paragraph, the semi-annual yield to maturity of the applicable United States Treasury security shall be based
upon the average of the bid and asked prices (expressed as a percentage of principal amount) at 11:00 a.m., New York City
time, of such United States Treasury security, and rounded to three decimal places.
The Company’s actions and determinations in determining the redemption price shall be conclusive and
binding for all purposes, absent manifest error.
Notice of redemption shall be mailed or electronically delivered (or otherwise transmitted in accordance
with the depositary’s procedures) at least 10 but not more than 60 days before the Redemption Date to each Holder of the
Notes to be redeemed. If less than all of the Notes are to be redeemed at any time, the Trustee shall select Notes to be
redeemed pro rata, by lot, or by such other method the Trustee in its sole discretion deems appropriate and fair. No notes of
a principal amount of $2,000 or less will be redeemed in part. If any note is to be redeemed in part only, the notice of
redemption that relates to the note will state, among other things, the portion of the principal amount of the note to be
redeemed. A new note in a principal amount equal to the unredeemed portion of the note will be issued in the name of the
holder of the note upon surrender for cancellation of the original note. For so long as the notes are held by the Depository
Trust Company (or another depositary), the redemption of the notes shall be done in accordance with the policies and
procedures of the depositary.

Unless the Company defaults in payment of the Redemption Price, on and after the Redemption Date,
interest shall cease to accrue on the Notes or portions thereof called for redemption.
6. Change of Control. Upon the occurrence of a Change of Control Triggering Event with respect to the
Notes, unless the Company has exercised its right to redeem the Notes in accordance with Section 5 above by giving
irrevocable notice to the Trustee and the Holders in accordance with the Indenture, each Holder of Notes shall have the
right to require the Company to purchase all or a portion of such Holder’s Notes pursuant to the offer described below (the
“Change of Control Offer”), at a purchase price equal to 101% of the principal amount thereof plus accrued and unpaid
interest, if any, up to but not including the date of purchase (the “Change of Control Payment”).
Unless the Company has exercised its right to redeem the Notes, within 30 days following the date upon
which the Change of Control Triggering Event occurs or, at the option of the Company, prior to any Change of Control but
after the public announcement of the pending Change of Control, the Company shall send a notice to each Holder of Notes
to their addresses as set forth in the Security Register, with a copy to the Trustee, which notice shall govern the terms of
the Change of Control Offer. Such notice shall state, among other things, the purchase date, which must be no earlier than
30 days nor later than 60 days from the date such notice is sent, other than as may be required by law (the “Change of
Control Payment Date”).
The notice, if sent prior to the date of consummation of the Change of Control, shall state that the Change of Control Offer
is conditioned on the Change of Control being consummated on or prior to the Change of Control Payment Date.
On the Change of Control Payment Date, the Company shall, to the extent lawful:
(i) accept or cause a third party to accept for payment all Notes or portions of Notes properly tendered pursuant to the
Change of Control Offer; (ii) deposit or cause a third party to deposit with the Paying Agent an amount equal to the
Change of Control Payment in respect of all Notes or portions of Notes properly tendered; and (iii) deliver or cause to be
delivered to the Trustee the Notes properly accepted together with an Officers’ Certificate stating the aggregate principal
amount of Notes or portions of Notes being repurchased.
The Change of Control Offer Notice shall state that Holders electing to have a Note purchased shall be
required to surrender the Note, with an appropriate form duly completed, to the Company at the address specified in the
notice at least three Business Days prior to the purchase date. Holders shall be entitled to withdraw their election if the
Trustee or the Company receives not later than one Business Day prior to the purchase date, a telegram, telex, facsimile
transmission or letter setting forth the name of the Holder, the principal amount of the Note which was delivered for
purchase by the Holder and a statement that such Holder is withdrawing its election to have such Note purchased.
The Change of Control Offer Notice shall state that the Paying Agent shall promptly pay to each Holder of
Notes so tendered the Change of Control Payment for such Notes, and the Trustee shall promptly authenticate and deliver
(or cause to be transferred by book entry) to each Holder a new Note equal in principal amount to any unpurchased portion
of the Notes surrendered, if any; provided, however, that each such new Note shall be in a principal amount of $2,000 or
any greater amount in multiples of $1,000.

The Company shall comply in all material respects with the requirements of Rule 14e-1 under the Exchange
Act, and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in
connection with the repurchase of the notes as a result of a Change of Control Triggering Event. To the extent that the
provisions of any such securities laws or regulations conflict with the terms of the Notes, the Company shall comply with
those securities laws and regulations and shall not be deemed to have breached its obligations under the terms of the Notes
by virtue of any such conflict.
The Company shall not be required to make a Change of Control Offer with respect to the Notes if a third
party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for such an offer
made by the Company and such third party purchases all the Notes properly tendered and not withdrawn under its offer. In
addition, the Company shall not repurchase any Notes if there has occurred and is continuing on the Change of Control
Payment Date an Event of Default under the Indenture, other than a Default in the payment of the Change of Control
Payment on the Change of Control Payment Date.
“Change of Control” means the occurrence of any of the following after the date of issuance of the Notes:
(a)
the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of
merger or consolidation), in one or a series of related transactions, of all or substantially all of the assets of the
Company and the assets of its Subsidiaries taken as a whole to any “person” or “group” (as those terms are used in
Section 13(d)(3) of the Exchange Act) other than to the Company or one of its Subsidiaries;
(b)
the consummation of any transaction (including, without limitation, any merger or
consolidation) the result of which is that any “person” or “group” (as those terms are used in Section 13(d)(3) of the
Exchange Act) (other than the Company or one of its Subsidiaries) becomes the “beneficial owner” (as defined in
Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of the Voting Stock of the Company
representing a majority of the voting power of the outstanding Voting Stock of the Company;
(c)
the Company consolidates with, or merges with or into, any Person, or any Person
consolidates with, or merges with or into, the Company, in any such event pursuant to a transaction in which any of
the outstanding Voting Stock of the Companyor Voting Stock of such other Person is converted into or exchanged
for cash, securities or other property, other than any such transaction where the Voting Stock of the Company
outstanding immediately prior to such transaction constitutes, or is converted into or exchanged for, Voting Stock
representing a majority of the voting power of the Voting Stock of the surviving Person immediately after giving
effect to such transaction; or
(d)

the adoption by the stockholders of the Company of a plan relating to its liquidation or

dissolution.
Notwithstanding the foregoing, a transaction (or series of related transactions) shall not be deemed to
involve a Change of Control under clause (b) above if (i) the Company becomes a direct or indirect wholly-owned
subsidiary of a holding company and (ii)(A) the direct or indirect holders of the Voting Stock of such holding company
immediately following

that transaction are substantially the same as the holders of the Voting Stock of the Company immediately prior to that
transaction or (B) immediately following that transaction no person (as that term is used in Section 13(d)(3) of the
Exchange Act) (other than a holding company satisfying the requirements of this sentence) is the beneficial owner, directly
or indirectly, of more than 50% of the Voting Stock of such holding company.
“Change of Control Triggering Event” means (i) the rating of the Notes is lowered by each of the Rating
Agencies on any date during the period (the “Trigger Period”) commencing on the earlier of (a) the occurrence of a
Change of Control and (b) the first public announcement by the Company of any Change of Control (or pending Change
of Control), and ending 60 days following consummation of such Change of Control (which Trigger Period shall be
extended following consummation of a Change of Control for so long as any of the Rating Agencies has publicly
announced that it is considering a possible ratings change), and (ii) the Notes are rated below Investment Grade by each of
the Rating Agencies on any day during the Trigger Period; provided that a Change of Control Triggering Event shall not
be deemed to have occurred in respect of a particular Change of Control if each Rating Agency making the reduction in
rating does not publicly announce or confirm or inform the Trustee at the Company’s or its request that the reduction was
the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the
Change of Control.
Notwithstanding the foregoing, no Change of Control Triggering Event shall be deemed to have occurred
in connection with any particular Change of Control unless and until such Change of Control has actually been
consummated.
“Investment Grade” means a rating of Baa3 or better by Moody’s (or its equivalent under any successor
rating category of Moody’s) and a rating of BBB- or better by S&P (or its equivalent under any successor rating category
of S&P), and the equivalent investment grade credit rating from any replacement rating agency or rating agencies selected
by the Company under the circumstances permitting the Company to select a replacement rating agency and in the manner
for selecting a replacement rating agency, in each case as set forth in the definition of “Rating Agency.”
successors.

“Moody’s” means Moody’s Investors Service, Inc., a subsidiary of Moody’s Corporation, and its

“Person” means any individual, corporation, partnership, limited liability company, business trust,
association, joint-stock company, joint venture, trust, incorporated or unincorporated organization or government or any
agency or political subdivision thereof.
“Rating Agency” means each of Moody’s and S&P; provided, that if either Moody’s or S&P ceases to provide
rating services to issuers or investors, the Company may appoint another “nationally recognized statistical rating
organization” within the meaning of Section 3(a)(62) of the Exchange Act as a replacement for such Rating Agency;
provided that the Company shall give notice of such appointment to the Trustee.
successors.

“S&P” means Standard & Poor’s Financial Services LLC, a division of S&P Global, Inc., and its

“Voting Stock” of any specified Person as of any date means the capital stock of such Person that is at the
time entitled to vote generally in the election of the board of directors of such Person.
7.

No Sinking Fund. The Company shall not be required to make sinking fund payments with respect

to the Notes.
8. Denominations, Transfer, Exchange. The Notes are in registered form without coupons in
denominations of $2,000 and integral multiples of $1,000 in excess thereof. The transfer of Notes may be registered and
Notes may be exchanged as provided in the Indenture. As provided in the Indenture and subject to certain limitations
therein set forth, Notes of this series are exchangeable for a like aggregate principal amount of Notes of this series and of
like tenor of a different authorized denomination, as requested by the Holder surrendering the same. No service charge
shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient
to cover any tax or other governmental charge payable in connection therewith. The Company need not exchange or
register the transfer of any Note or portion of a Note selected for redemption, except for the unredeemed portion of any
Note being redeemed in part. Also, the Company need not exchange or register the transfer of any Notes for a period of 15
days before the mailing of a notice of redemption of Notes selected for redemption and ending at the close of business on
the day of such mailing.
9.

Persons Deemed Owners. The registered Holder of a Note may be treated as its owner for all

purposes.
10. Amendment, Supplement and Waiver. The Indenture permits, with certain exceptions as therein
provided, the amendment thereof and the modification or waiver of the rights and obligations of the Company and the
rights of the Holders of the Notes and each other series of Securities to be affected under the Indenture at any time by the
Company and the Trustee with the consent of the Holders of more than 50% in aggregate principal amount of the Notes
and other Securities at the time Outstanding. The Indenture also contains provisions permitting the Holders of more than
50% in aggregate principal amount of the Notes and each other series of Securities at the time Outstanding, on behalf of
the Holders of all outstanding Notes and each other series of Securities at the time Outstanding, to waive compliance by
the Company with certain provisions of the Indenture and certain past Defaults (other than with respect to nonpayment or
in respect of a provision that cannot be waived without the written consent of each Holder affected) under the Indenture
and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding upon such
Holder and upon all future Holders of this Note and of any Note issued upon the registration of transfer hereof or in
exchange or in lieu hereof, whether or not notation of such consent or waiver is made upon this Note.
11. No Recourse Against Others. No director, officer, employee, incorporator or shareholder of the
Company, as such, shall have any liability for any obligations of the Company under the Notes or the Indenture or for any
claim based on, in respect of, or by reason of, such obligations or their creation. Each Holder of Notes by accepting a Note
waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. Such
waiver may not be effective to waive liabilities under the federal securities laws and it is the view of the Commission that
such a waiver is against public policy.

12. Authentication. This Note shall not be valid until authenticated by the manual signature of the
Trustee.
13. Abbreviations. Customary abbreviations may be used in the name of a Holder or an assignee, such
as: TEN COM (= tenants in common), TEN ENT (= tenants by the entireties), JT TEN (= joint tenants with right of
survivorship and not as tenants in common), CUST (= Custodian), and U/G/M/A (= Uniform Gifts to Minors Act).
14. CUSIP Numbers. Pursuant to a recommendation promulgated by the Committee on Uniform
Security Identification Procedures, the Company has caused CUSIP numbers to be printed on the Notes and the Trustee
may use CUSIP numbers in notices of redemption as a convenience to Holders. No representation is made as to the
accuracy of such numbers either as printed on the Notes or as contained in any notice of redemption and reliance may be
placed only on the other identification numbers placed thereon.
15.

[Reserved].

16. Ranking. The Notes shall be unsecured and unsubordinated obligations of the Company and shall rank
equal in right of payment to all of the existing and future unsecured and unsubordinated indebtedness of the Company.
17. Defeasance and Covenant Defeasance. The Indenture contains provisions for defeasance at any time
of (a) the entire indebtedness with respect to the Notes and (b) certain restrictive covenants (and related Events of Default)
with respect to the Notes, in each case upon compliance by the Company with certain conditions set forth in the Indenture.
18. Satisfaction and Discharge. The Indenture contains provisions for satisfaction and discharge of
the Notes at any time upon compliance by the Company with certain conditions set forth in the Indenture.
19. Governing Law. The Notes are governed by, and construed in accordance with, the laws of the State
of New York.
The Company shall furnish to any Holder upon written request and without charge a copy of the
Indenture. Requests may be made to:
Albemarle Corporation 4350 Congress Street,
Suite 700,
Charlotte, NC 28209 Attention: General Counsel

ASSIGNMENT FORM
To assign this Note, fill in the form below: (I) or (we) assign and transfer this Note to

(Insert assignee’s soc. sec. or tax I.D. no.)

(Print or type assignee’s name, address and zip code)
and irrevocably appoint
to transfer this Note on the books of the Company. The agent may substitute another to act for him.

Date:

Signature Guarantee.

Your Signature:
(Sign exactly as your name
appears on the face of this Note)

SCHEDULE OF INCREASES OR DECREASES IN PRINCIPAL AMOUNT
The initial principal amount of this Note is $[●]. The following increases or decreases in this Note
have been made:

Date of
Redemption or
Repurchase

Amount of
decrease in
Principal
Amount of this
Note

Amount of
increase in
Principal Amount
of this Note

Principal amount
of this Note
following such
decrease or
increase

Notation Made
by or on Behalf
of Trustee

Exhibit 5.1

May 13, 2022
Albemarle Corporation
4250 Congress Street, Suite 900
Charlotte, North Carolina 28209
Ladies and Gentlemen:
We have acted as counsel to Albemarle Corporation, a Virginia corporation (the “Company”), in connection with the issuance
and sale by the Company of $650,000,000 aggregate principal amount of its 4.650% Senior Notes due 2027 (the “2027 Notes”),
$600,000,000 aggregate principal amount of its 5.050% Senior Notes due 2032 (the “2032 Notes”), and $450,000,000
aggregate principal amount of its 5.650% Senior Notes due 2052 (the “2052 Notes” and, together with the 2027 Notes and the
2032 Notes, the “Notes”), pursuant to the Underwriting Agreement dated May 10, 2022 (the “Underwriting Agreement”) by and
among the Company and BofA Securities, Inc., J.P. Morgan Securities LLC, and Mizuho Securities USA LLC, as representatives
of the several underwriters named therein. In accordance with the Securities Act of 1933, as amended (the “Securities Act”), and
the rules and regulations promulgated thereunder, the Company has prepared and filed with the Securities and Exchange
Commission (the “SEC”) (i) a Registration Statement on Form S-3 (Registration No. 333-234547) (the “Registration Statement”),
which became effective November 6, 2019, (ii) a preliminary prospectus supplement dated 10, 2022 (the “Preliminary
Prospectus Supplement”), and (iii) a final prospectus supplement dated 10, 2022 (the “Final Prospectus Supplement”).
You have requested our opinion as to the matters set forth below in connection with the issuance of the Notes. For purposes of
rendering that opinion, we have examined (i) the Registration Statement, (ii) the base prospectus dated November 6, 2019
included in the Registration Statement, as supplemented by the Final Prospectus Supplement, (iii) the Underwriting Agreement,
(iv) an indenture, dated January 20, 2005 (as amended and supplemented prior to the date hereof, the “Indenture”), between the
Company and U.S. Bank Trust Company, National Association, as successor trustee to The Bank of New York Mellon Trust
Company, N.A. (formerly The Bank of New York Mellon), and (v) the forms of the 2027 Notes, the 2032 Notes and the 2052
Notes. We have made such investigation of law as we have deemed appropriate. We have examined and relied upon
certificates of public officials and such other documents and instruments as we have deemed necessary or advisable for the
purpose of rendering our opinion.
For the purposes of this opinion letter, we have made assumptions that are customary in opinion letters of this kind, including the
assumptions that each document submitted to us is accurate

K&L GATES LLP

300 SOUTH TRYON STREET, SUITE 1000 CHARLOTTE NC 28202
T +1 704 331 7400 F +1 704 331 7598 klgates.com
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and complete, that each such document that is an original is authentic, that each such document that is a copy conforms to an
authentic original, and that all signatures on each such document are genuine. We have further assumed the legal capacity of
natural persons. Additionally, for purposes of this opinion letter, we have assumed that: (i) the Company is an entity duly
organized and validly existing under the laws of the jurisdiction of its organization, (ii) the Company has power and authority
(corporate or otherwise) to execute, deliver and perform, and has duly authorized, executed and delivered the Underwriting
Agreement, the Indenture and the Notes, (iii) the execution, delivery and performance by the Company of the Underwriting
Agreement, the Indenture and the Notes do not and will not contravene the Company’s Amended and Restated Articles of
Incorporation, as amended to date, the Company’s Amended and Restated Bylaws, as amended to date, or other organizational
documents of the Company. We have not verified any of the foregoing assumptions.
Our opinion set forth below is limited to the laws of the State of New York. We note that Troutman Pepper Hamilton Sanders
LLP, special Virginia counsel to the Company, has furnished its opinion, dated the date hereof and filed as an exhibit to the
Current Report on Form 8-K dated the date hereof filed by the Company, with respect to certain matters of Virginia law.
Based upon and subject to the foregoing, it is our opinion that, when duly authenticated in accordance with the Indenture and
delivered to the Underwriters in accordance with the Underwriting Agreement against payment therefor in accordance with the
terms of the Underwriting Agreement and otherwise in accordance with the Indenture, the Notes will constitute valid and binding
obligations of the Company, enforceable against the Company in accordance with their terms.
The opinion expressed above is subject to and limited by (i) the effect of bankruptcy, insolvency, fraudulent conveyance,
reorganization, receivership, moratorium or other similar laws relating to or affecting the rights and remedies of creditors or
secured parties generally, (ii) the application of general principles of equity (regardless of whether considered in a proceeding in
equity or at law), including, without limitation, the possible unavailability of specific performance, injunctive relief or another
equitable remedy, and (iii) concepts of materiality, reasonableness, good faith and fair dealing.
We express no opinion with respect to any provision of the Indenture or the Notes that purports to: (a) waive equitable rights,
remedies, or defenses; (b) authorize a party to act in its sole discretion or provide that determination by a party is conclusive; (c)
require notices, waivers, amendments, modifications or supplements to be made only in writing; (d) effect waivers of statutory or
equitable rights or the effect of applicable laws; (e) waive or modify any party’s diligence obligations; (f) impose liquidated
damages; (g) relieve any party of the consequences
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of its own unlawful, willful or negligent acts or omissions; (h) grant indemnity or a right of contribution; (i) create rights of setoff or
subrogation; (j) impose an increased interest rate, interest on interest, late charge, or any additional obligation or burden upon
the occurrence of a default of any obligation thereunder; (k) limit or preclude the liability of any party for consequential, special,
punitive or indirect damages; (l) permit the declaration of a default for an immaterial breach of provisions thereof; (m) waive the
right to trial by jury; (n) designate the jurisdiction, forum or venue for resolution of any cause of action or dispute or the method
of service of process; (o) require enforcement of one or more provisions thereof notwithstanding that one or more other
provisions thereof may be unenforceable; (p) provide that enumerated remedies are not exclusive or that a party has the right to
pursue multiple remedies without regard to other remedies elected or that all remedies are cumulative; (q) establish evidentiary
standards by which it is to be construed; (r) permit the exercise, under certain circumstances, of rights without notice or without
providing opportunity to cure failures to perform; (s) bind persons that are not party thereto; or (t) grant a power of attorney or
proxy.
We hereby consent to the filing of this opinion letter with the SEC as Exhibit 5.1 to the Company’s Current Report on Form 8-K
dated May 13, 2022 and its incorporation by reference in the Registration Statement. We also consent to the reference to our
Firm in the Preliminary Prospectus Supplement and the Final Prospectus Supplement under the caption “Legal Matters.” In
giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7
of the Securities Act or the rules and regulations thereunder.
Very truly yours,
/s/ K&L Gates LLP
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Troutman Pepper Hamilton Sanders LLP
Troutman Pepper Building, 1001 Haxall Point
Richmond, VA 23219
troutman.com

May 13, 2022
Albemarle Corporation
4250 Congress Street, Suite 900
Charlotte, North Carolina 28209
Ladies and Gentlemen:
Albemarle Corporation, a Virginia corporation (the “Company”), has filed with the Securities and Exchange Commission a
Registration Statement on Form S-3 (File No. 333-234547) (the “Registration Statement”), for the purpose of registering under
the Securities Act of 1933, as amended (the “Securities Act”), certain securities, including $650,000,000 aggregate principal
amount of its 4.650% Senior Notes due 2027 (the “2027 Notes”), $600,000,000 aggregate principal amount of its 5.050% Senior
Notes due 2032 (the “2032 Notes”) and $450,000,000 aggregate principal amount of its 5.650% Senior Notes due 2052 (the
“2052 Notes”, and together with the 2027 Notes and the 2032 Notes, the “Notes”). The Notes are to be issued pursuant to the
provisions of the indenture dated as of January 20, 2005 (the “Indenture”) between the Company and U.S. Bank National
Association, successor trustee to The Bank of New York Mellon Trust Company, N.A. (formerly The Bank of New York), as
trustee. The Notes are to be sold pursuant to the Underwriting Agreement dated May 10, 2022 (the “Underwriting Agreement”)
among the Company and the several underwriters named therein (the “Underwriters”).
This opinion is being furnished to you at your request in accordance with the requirements of Item 601(b)(5)(i) of Regulation SK.
We, as your Virginia counsel, have examined originals or copies, certified or otherwise identified to our satisfaction, of such
corporate records, agreements, and other instruments, certificates, orders, opinions, correspondence with public officials,
certificates provided by the Company’s officers and representatives, and other documents as we have deemed necessary or
advisable for the purposes of rendering the opinion set forth herein, including (i) the corporate and organizational documents of
the Company, including the Amended and Restated Articles of Incorporation, as amended to date, and the Amended and
Restated Bylaws of the Company, as amended to date, (ii) the resolutions of the Audit and Finance Committee (the “A&F
Committee”) of the Board of Directors of the Company (the “Board”), the Board and the Pricing Committee with respect to the
Registration Statement, the registration of the Notes and related matters, (iii) the Registration Statement and exhibits thereto,
(iv) the base prospectus, dated November 6, 2019, forming a part of the Registration Statement (the “Base Prospectus”), (v) the
preliminary prospectus supplement, dated May 10, 2022, relating to the Notes, (vi) the final prospectus supplement, dated May
12, 2022, relating to the Notes (the “Final Prospectus Supplement”), (vii) the Officers’ Certificate, dated May 13, 2022, delivered
by the Company to the Trustee pursuant to Section 3.01 of the Indenture and (viii) a certificate issued by the Clerk of the State
Corporation Commission of the Commonwealth of Virginia on the date hereof to the effect that the Company is existing under
the laws of the Commonwealth of Virginia and in good standing (the “Good Standing Certificate”);.
For purposes of the opinions expressed below, we have assumed (i) the authenticity of all documents submitted to us as
originals, (ii) the conformity to the originals of all documents submitted as certified, photostatic or electronic copies and the
authenticity of the originals thereof, (iii) the legal capacity of natural persons, (iv) the genuineness of signatures not witnessed by
us, (v) the due authorization, execution and delivery of all documents by all parties, other than the Company, and the validity,
binding effect and enforceability thereof and (vi) the truth, accuracy and completeness of the information, representations and
warranties contained in the records, documents, instruments and certificates we have reviewed.
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As to any facts material to the opinions expressed herein which were not independently established or verified, we have relied
upon oral or written statements and representations of officers and other representatives of the Company and others and of
public officials. In making our examination of documents executed or to be executed, we have assumed that the parties thereto,
other than the Company, had or will have the power, corporate or other, to enter into and perform all obligations thereunder and
have also assumed the due authorization by all requisite action, corporate or other, and the execution and delivery by such
parties of such documents, and the validity and binding effect thereof on such parties.
We are members of the bar of the Commonwealth of Virginia and are not purporting to be experts on, or generally familiar with,
or qualified to express legal conclusions based upon, laws of any state or jurisdiction other than the federal laws of the United
States of America and the Commonwealth of Virginia and we express no opinion as to the effect of the laws of any other
jurisdiction or as to the securities or blue sky laws of any state (including, without limitation, Virginia), municipal law or the laws
of any local agencies within any state (including, without limitation, Virginia). This opinion is limited to the matters stated herein,
and no opinion is implied or may be inferred beyond the matters expressly stated herein. This opinion is limited to the laws,
including the rules and regulations under the Securities Act, as in effect on the date hereof, which laws are subject to change
with possible retroactive effect.
Based on the foregoing and in reliance thereon, and subject to the limitations, qualifications, assumptions, exceptions and other
matters set forth herein, we are of the opinion that:
1. Based solely on the Good Standing Certificate, the Company is a corporation validly existing and in good standing under
the laws of the Commonwealth of Virginia.
2. The Notes have been duly authorized by all necessary corporate action on the part of the Company, and have been duly
executed and delivered by the Company.
Our opinion is as of the date hereof and we have no responsibility to update this opinion for events and circumstances occurring
after the date hereof or as to facts relating to prior events that are subsequently brought to our attention and we disavow any
undertaking to advise you of any changes in law.
We hereby consent to the filing of this opinion as an exhibit to a Current Report on Form 8-K to be filed by the Company on the
date hereof and its incorporation by reference into the Registration Statement and to the use of our name in the Base
Prospectus under the caption “Legal Matters” and in the Final Prospectus Supplement under the caption “Legal Matters”, each
constituting a part of such Registration Statement. In giving this consent, we do not hereby admit that we come within the
category of persons whose consent is required under Section 7 of the Act, or the rules or regulations of the Commission
promulgated thereunder.
Very truly yours,
/s/ Troutman Pepper Hamilton Sanders LLP
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Albemarle Announces Pricing of Public Offering of Senior Notes
CHARLOTTE, N.C., May 11, 2022 - Albemarle Corporation (NYSE: ALB), a leader in the global specialty chemicals industry,
today announced the pricing of an underwritten public offering of senior notes consisting of:
•
•
•

$650,000,000 of 4.650% senior notes due 2027,
$600,000,000 of 5.050% senior notes due 2032, and
$450,000,000 of 5.650% senior notes due 2052.

The notes will be Albemarle’s general senior unsecured obligations. The gross proceeds from the offering are expected to be
approximately $1.7 billion, before deducting the underwriting discounts and commissions and estimated offering expenses
payable by Albemarle. The offering is expected to close on or about May 13, 2022, subject to the satisfaction of customary
closing conditions.
Albemarle intends to use a portion of the net proceeds from the offering to fund a redemption of its outstanding 4.15% senior
notes due 2024, including the payment of the associated redemption premium. Albemarle intends to use the remaining net
proceeds of the offering for general corporate purposes, including the repayment of outstanding commercial paper notes.
The joint book-running managers for the offering are BofA Securities, Inc., J.P. Morgan Securities LLC, and Mizuho Securities
USA LLC. HSBC Securities (USA) Inc., MUFG Securities Americas Inc., SMBC Nikko Securities America, Inc., and US Bank,
N.A. are also acting as additional joint book-running managers.
The senior notes described above are being offered by Albemarle pursuant to a shelf registration statement on Form S-3,
including a base prospectus, that was previously filed by Albemarle with the Securities and Exchange Commission (SEC) and
that became automatically effective on November 6, 2019. The offering is being made only by means of a prospectus
supplement and the accompanying base prospectus, which have been filed with the SEC and are available on the SEC's
website located at http://www.sec.gov. Copies of the prospectus supplement and the accompanying prospectus relating to the
offering may also be obtained from BofA Securities, Inc., by email at dg.prospectus_requests@bofa.com, Attention: Prospectus
Department, or by telephone at 1-800-294-1322, J.P. Morgan Securities LLC, c/o Broadridge Financial Solutions by telephone at
1-866-803-9204 and Mizuho Securities USA, LLC by telephone at 1-866-271-7403.
This press release shall not constitute an offer to sell or a solicitation of an offer to buy the senior notes described above or any
other security, nor shall there be any offer or sale of these securities in any state or jurisdiction in which such offer, solicitation or
sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction.
About Albemarle Corporation
Albemarle Corporation (NYSE: ALB) is a global specialty chemicals company with leading positions in lithium, bromine and
catalysts. We think beyond business as usual to power the potential of companies in many of the world's largest and most
critical industries, such as energy, electronics, and transportation. We actively pursue a sustainable approach to managing our
diverse global footprint of

world-class resources. In conjunction with our highly experienced and talented global teams, our deep-seated values, and our
collaborative customer relationships, we create value-added and performance-based solutions that enable a safer and more
sustainable future.
Forward-Looking Statements
Some of the information presented in this press release, including, without limitation, information regarding the terms of the
public offering, the intended use of proceeds from the offering and the satisfaction of customary closing conditions with respect
to the offering, and all other information relating to matters that are not historical facts may constitute forward-looking statements
within the meaning of the Private Securities Litigation Reform Act of 1995. Actual results could differ materially from the views
expressed. Factors that could cause Albemarle's actual results to differ materially from the view expressed or implied in any
forward-looking statement include, without limitation: changes in economic and business conditions; changes in financial and
operating performance of its major customers and industries and markets served by it; the timing of orders received from
customers; the gain or loss of significant customers; market correction in lithium market pricing; changes with respect to contract
renegotiations; potential production volume shortfalls; competition from other manufacturers; changes in the demand for its
products or the end-user markets in which its products are sold; limitations or prohibitions on the manufacture and sale of its
products; availability of raw materials; increases in the cost of raw materials and energy, and its ability to pass through such
increases to its customers; technological change and development, changes in its markets in general; fluctuations in foreign
currencies; changes in laws and government regulation impacting its operations or its products; the occurrence of regulatory
actions, proceedings, claims or litigation (including with respect to the U.S. Foreign Corrupt Practices Act and foreign anticorruption laws); the occurrence of cyber-security breaches, terrorist attacks, industrial accidents or natural disasters, the effect
of climate change, including any regulatory changes to which it might be subject; hazards associated with chemicals
manufacturing; the inability to maintain current levels of insurance, including product or premises liability insurance, or the denial
of such coverage; political unrest affecting the global economy, including adverse effects from terrorism or hostilities; political
instability affecting our manufacturing operations or joint ventures; changes in accounting standards; the inability to achieve
results from its global manufacturing cost reduction initiatives as well as its ongoing continuous improvement and rationalization
programs; changes in the jurisdictional mix of its earnings and changes in tax laws and rates or interpretation; changes in
monetary policies, inflation or interest rates that may impact its ability to raise capital or increase its cost of funds, impact the
performance of its pension fund investments and increase its pension expense and funding obligations; volatility and
uncertainties in the debt and equity markets; technology or intellectual property infringement, including cyber-security breaches,
and other innovation risks; decisions it may make in the future; future acquisition and divestiture transactions, including the
ability to successfully execute, operate and integrate acquisitions and divestitures and incurring additional indebtedness;
continuing uncertainties as to the duration and impact of the coronavirus (COVID-19) pandemic; performance of Albemarle's
partners in joint ventures and other projects; changes in credit ratings; and the other factors detailed from time to time in the
reports Albemarle files with the SEC, including those described under "Risk Factors" in Albemarle's most recent Annual Report
on Form 10-K any subsequently filed Quarterly Reports on Form 10-Q. These forward-looking statements speak only as of the
date of this press release. Albemarle assumes no obligation to provide any revisions to any forward-looking statements should
circumstances change, except as otherwise required by securities and other applicable laws.
Media Contact: Kelli Hopp-Michlosky, +1 (980) 999-5143, Kelli.Hopp-Michlosky@albemarle.com
Investor Relations Contact: Meredith Bandy, +1 (980) 999-5168, Meredith.Bandy@albemarle.com
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Albemarle Corporation Announces Redemption of All Outstanding 4.150% Senior Notes Due
2024
CHARLOTTE, N.C., May 13, 2022 - Albemarle Corporation (NYSE: ALB), a leader in the global specialty chemicals industry,
today announced that it intends to redeem all its outstanding 4.150% Senior Notes due 2024 (CUSIP No. 012725 AC1, ISIN No.
US012725AC13) (the "Notes") on June 12, 2022 (the "Redemption Date").
The Notes will be redeemed at a redemption price equal to the greater of (1) 100% of the principal amount of the Notes and (2)
the sum of the present values of the remaining scheduled payments of principal and interest on the Notes (exclusive of interest
accrued to the Redemption Date) from the Redemption Date through the Par Call Date, as defined in the Notes (assuming the
Notes matured on the Par Call Date), in each case discounted to the date of redemption on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined in the Notes) plus 30 basis points, plus in
each case, accrued and unpaid interest on the redeemed Notes to, but not including, the Redemption Date.
The Notes will be repaid with a portion of the net proceeds from Albemarle's offering of $1.7 billion aggregate principal amount
of senior notes completed on May 13, 2022.
Holders of any Notes in certificated form will be paid the Redemption Price upon presentation and surrender of their Notes for
redemption at the address of the Trustee and Paying Agent indicated below. Notes in book-entry form must be surrendered
through the facilities of The Depository Trust Company in the usual manner, and payment of the Redemption Price will be made
through the facilities of The Depository Trust Company in the usual manner. Notes called for redemption must be so surrendered
to collect the Redemption Price.
Albemarle has instructed U.S. Bank Trust Company, National Association, as the Trustee and Paying Agent for the Notes (the
“Trustee”), to distribute a Notice of Redemption to all registered holders of the Notes on or about May 13, 2022. Copies of such
Notice of Redemption and additional information relating to the procedure for redemption of the Notes may be obtained from the
Trustee by calling its Bondholder Communications team at 1-800-934-6802 Monday through Friday from 8 a.m. Central Time to
6 p.m. Central Time or by visiting the Trustee and Paying Agent's website at www.usbank.com/corporatetrust and clicking on the
"Bondholder Information" link for redemption instructions.
This announcement is for informational purposes only and does not constitute an offer to buy or a solicitation of an offer to sell,
nor shall there be any sale of any of the Notes in any jurisdiction in which the circumstances of such offer, solicitation or sale
would be unlawful under the securities laws of any such jurisdiction.
About Albemarle Corporation
Albemarle Corporation (NYSE: ALB) is a global specialty chemicals company with leading positions in lithium, bromine and
catalysts. We think beyond business as usual to power the potential of companies in many of the world's largest and most
critical industries, such as energy, electronics, and transportation. We actively pursue a sustainable approach to managing our
diverse global footprint of

world-class resources. In conjunction with our highly experienced and talented global teams, our deep-seated values, and our
collaborative customer relationships, we create value-added and performance-based solutions that enable a safer and more
sustainable future.
Forward-Looking Statements
Some of the information presented in this press release, including, without limitation, the Company's ability to complete the
redemption and reduce its outstanding indebtedness, and all other information relating to matters that are not historical facts
may constitute forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Actual
results could differ materially from the views expressed. Factors that could cause Albemarle's actual results to differ materially
from the view expressed or implied in any forward-looking statement include, without limitation: changes in economic and
business conditions; changes in financial and operating performance of its major customers and industries and markets served
by it; the timing of orders received from customers; the gain or loss of significant customers; market correction in lithium market
pricing; changes with respect to contract renegotiations; potential production volume shortfalls; competition from other
manufacturers; changes in the demand for its products or the end-user markets in which its products are sold; limitations or
prohibitions on the manufacture and sale of its products; availability of raw materials; increases in the cost of raw materials and
energy, and its ability to pass through such increases to its customers; technological change and development, changes in its
markets in general; fluctuations in foreign currencies; changes in laws and government regulation impacting its operations or its
products; the occurrence of regulatory actions, proceedings, claims or litigation (including with respect to the U.S. Foreign
Corrupt Practices Act and foreign anti-corruption laws); the occurrence of cyber-security breaches, terrorist attacks, industrial
accidents or natural disasters, the effect of climate change, including any regulatory changes to which it might be subject;
hazards associated with chemicals manufacturing; the inability to maintain current levels of insurance, including product or
premises liability insurance, or the denial of such coverage; political unrest affecting the global economy, including adverse
effects from terrorism or hostilities; political instability affecting our manufacturing operations or joint ventures; changes in
accounting standards; the inability to achieve results from its global manufacturing cost reduction initiatives as well as its
ongoing continuous improvement and rationalization programs; changes in the jurisdictional mix of its earnings and changes in
tax laws and rates or interpretation; changes in monetary policies, inflation or interest rates that may impact its ability to raise
capital or increase its cost of funds, impact the performance of its pension fund investments and increase its pension expense
and funding obligations; volatility and uncertainties in the debt and equity markets; technology or intellectual property
infringement, including cyber-security breaches, and other innovation risks; decisions it may make in the future; future
acquisition and divestiture transactions, including the ability to successfully execute, operate and integrate acquisitions and
divestitures and incurring additional indebtedness; continuing uncertainties as to the duration and impact of the coronavirus
(COVID-19) pandemic; performance of Albemarle's partners in joint ventures and other projects; changes in credit ratings; and
the other factors detailed from time to time in the reports Albemarle files with the SEC, including those described under "Risk
Factors" in Albemarle's most recent Annual Report on Form 10-K any subsequently filed Quarterly Reports on Form 10-Q.
These forward-looking statements speak only as of the date of this press release. Albemarle assumes no obligation to provide
any revisions to any forward-looking statements should circumstances change, except as otherwise required by securities and
other applicable laws.
Media Contact: Kelli Hopp-Michlosky, +1 (980) 999-5143, Kelli.Hopp-Michlosky@albemarle.com
Investor Relations Contact: Meredith Bandy, +1 (980) 999-5168, Meredith.Bandy@albemarle.com

