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THIS TRANSACTION AGREEMENT is dated this 13" day of August, 2018

BETWEEN:

RECITALS:

SQM POTASIO S.A., a corporation organized under the laws of Chile,
(the “Vendor”)
- and -

GFL INTERNATIONAL CO. LTD., a corporation organized under the laws of
Hong Kong (“GFL International”), or its Wholly-Owned Subsidiary (“GFL
Wholly Owned Subsidiary”)

(either GFL International or GFL Wholly-Owned Subsidiary being referred to
herein as “GFL”)

-and -

LITHIUM AMERICAS CORP., a corporation organized under the laws of
British Columbia, Canada,

(“LAC”)
- and -
MINERA EXAR S.A., a corporation organized under the laws of Argentina,
(the “Company”)
- and solely for the purposes of Sections 11.10 and 11.11 -

2265866 ONTARIO INC., a corporation organized under the laws of the
Province of Ontario,

(“226”)
- and solely for the purposes of Sections 11.10 and 11.12 -

SOCIEDAD QUIMICA Y MINERA DE CHILE S.A., a corporation organized
under the laws of Chile,

(“SQM Parent”)

A. The Vendor (i) is the registered and beneficial owner, and exercises control and direction
over, 211,525,416 of the issued and outstanding common shares in the capital of the
Company (“Common Shares”), representing 50% of the issued and outstanding
Common Shares, (ii) holds irrevocable capital contributions (aportes irrevocables) that
are convertible into Common Shares or intercompany loans, made to the Company in an
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aggregate principal amount of $23,300,000.00 (the “SQM Irrevocable Capital
Contributions”); (iii) holds indebtedness of the Company in an aggregate principal
amount, as of the date of this Agreement, of approximately $19,500,000.00 (based on the
face value of such indebtedness converted into US dollars) (the “Company-Vendor
Indebtedness™), plus accrued but unpaid interest thereon to the Closing Date.

B. SQM S.A,, an Affiliate of the Vendor, has performed certain services in connection with
the Cauchari-Olaroz Project (as defined below) as described in Exhibit B (the
“Company-Vendor Affiliate Services”), that Vendor has estimated in the aggregate
amount of US$5,800,000.00, as of the date of this Agreement (the “Vendor Services
Amount”), and the Parties have agreed that, conditional upon Closing, the Company
shall accept such estimate for the Company-Vendor Affiliate Services and therefore SQM
S.A. shall invoice the Vendor Service Amount and the Company shall pay them
concurrently with the Closing;

C. LAC, directly and indirectly, through its wholly-owned Subsidiary, 226, is the registered
and beneficial owner, and exercises control and direction over, 211,525,416 of the issued
and outstanding Common Shares, representing 50% of the issued and outstanding
Common Shares.

D. It is the mutual desire of the Parties that GFL, or an Affiliate of GFL, purchase from the
Vendor all of the Common Shares owned by the Vendor (the “Purchased Shares”).

E. In consideration for the Purchased Shares, the aggregate purchase price shall consist of
the Basic Payment (as defined below) and the Differential Additional Amount (as defined
below, and together with the Basic Payment, the “Closing Payment”) and subject to
certain conditions precedent being satisfied, the Deferred Payment Amount (as defined
below).

F. In connection therewith, the Parties also wish to effect the following transactions:
@ the repayment to the Vendor of the Company-Vendor Indebtedness;
(b) the payment to the Vendor of the Vendor Services Amount; and

(© the assignment of all the rights of the Vendor under SQM Irrevocable Capital
Contributions to GFL for a consideration based on the face-value of such
indebtedness, $23,300,000.00 (the “SQM ICCs Assignment Consideration”).

G. In connection with the execution and delivery of this Agreement, the Vendor will deliver
to LAC and the Company duly executed resignation and release letters, to be effective as
of the date of Closing (as defined below), of all of the SQM Directors and syndics, and
the following officers, of the Company: [redacted — personal information] (director and
vice-chairman), [redacted — personal information] (regular director), [redacted —
personal information] (alternate director), [redacted — personal information] (alternate
director), [redacted — personal information] (regular syndic), [redacted — personal
information] (alternate syndic), all in the terms set forth in Schedule 3.3(a)(ii).
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THEREFORE, the Parties agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

The following terms shall have the following meanings when used in this Agreement:

(@)

(b)
(©)

(d)

()

()

(9)

(h)

1)

LEGAL_1:50904367.3

“226” means 2265866 Ontario Inc., a corporation organized under the laws of
Ontario.

“ACL” means the Argentine Companies Law No. 19,550, as amended.

“Affiliate” of any Person means, at the time such determination is being made,
any other Person controlling, controlled by or under common control with such
first Person, in each case, whether directly or indirectly.

“Agreement” means this Transaction Agreement, including all schedules, and all
amendments or restatements, as permitted, and references to “Article” or
“Section” mean the specified Article or Section of this Agreement.

“Ancillary Agreements” means, collectively, the Deferred Payment Agreement
and the Joint Release Instruction.

“Ancillary Shareholder Agreements” shall mean, collectively, the Subscription
Agreement, Indemnification Agreement and Other Agreements as such terms are
defined at section 1 of Schedule 11.10.

“Argentine Antitrust Laws” means the Law No. 27,442 and any other Law or
judicial decision addressing competition issues, including but not limited to the
competition clearance of mergers, acquisitions or other business combinations.

“Bankruptcy and Equity Exception” means any bankruptcy, insolvency,
fraudulent transfer or conveyance, reorganization, moratorium and similar Laws
of general applicability relating to or affecting creditors’ rights generally, general
equitable principles (whether considered in a proceeding in equity or at law) and
any implied covenant of good faith and fair dealing.

“Basic Payment” means an amount equal to $36,000,000.

“Books and Records” means books and records of the Company or that
reasonably belong to the Company that are in the possession of the Vendor or its
Affiliates, including but not limited to financial, corporate, operations and sales
books, records, books of account, sales and purchase records, lists of suppliers
and customers, proposals from vendors, suppliers and contractors (either awarded
or not), formulae, business reports, technical reports, project controls, basic and
detailed engineering information, hydrogeological models and data, plans and
projections and all other documents, surveys, plans, files, records, assessments,
correspondence, and other data and information, financial or otherwise, including



(k)

(0

(m)

(n)
(0)

(p)
(@)
(r
(s)
(t)

(u)

v)

(W)
(x)
v)
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all data, information and databases stored on computer-related or other electronic
media.

“Business Day” means any day, other than a Saturday or Sunday, on which
commercial banks located in New York (U.S.A.), Santiago (Chile), Toronto
(Canada), Hong Kong and Buenos Aires (Argentina) are open for banking
business during normal banking hours.

“Cauchari-Olaroz Project” means the Cauchari-Olaroz lithium brine project in
Jujuy, Argentina.

“Claims” means claims, demands, complaints, grievances, actions, applications,
suits, causes of action, Orders, charges, indictments, prosecutions, informations or
other similar processes, assessments or reassessments, judgments, debts,
liabilities, penalties, fines, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional
fees, including fees and disbursements of legal counsel on a full indemnity basis,
and all costs incurred in investigating or pursuing any of the foregoing or any
proceeding relating to any of the foregoing, excluding exemplary, punitive
damages, unless pursuant to third party Claims.

“Closing” means the closing of the Transactions.

“Closing Date” means October 30, 2018, or such other date as may be agreed
between the Parties.

“Closing Payment” has the meaning given to such term in the recitals.
“Closing Time” has the meaning given to such term in Section 2.2.
“Common Shares” has the meaning given to such term in the recitals.
“Company” has the meaning given to such term in the preamble.

“Company Funding Payment” has the meaning given to such term in Section
3.2(b).

“Company-Vendor Affiliate Services” has the meaning given to such term in
the recitals.

“Company-Vendor Indebtedness” has the meaning given to such term in the
recitals;

“Vendor Services Amount” has the meaning given to such term in the recitals.
“Construction Period” has the meaning given to such term in Section 11.9(a).

“Contracts” means contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments,



(@)

(aa)

(bb)

(cc)

(dd)

(ee)

(ff)

(99)
(hh)
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entitlements or engagements to which any Party is a party or by which any Party
is bound or under which any Party has, or will have, any liability or contingent
liability (in each case, whether written or oral, express or implied), and includes
any quotations, orders, proposals or tenders which remain open for acceptance
and warranties and guarantees.

“control” (including the terms “controlled by”, “controlling”, and “under
common control with”) means the possession, directly or indirectly, of the power
to direct, or cause the direction of, the management policies of a Person, whether
through the ownership of voting securities, by contract or credit arrangement, as
trustee or executor, or otherwise.

“Date of Declaration of Commercial Production” shall mean the date upon
which the Company has sold and received payment for at least 10 metric tonnes
of lithium carbonate equivalent produced from the Cauchari-Olaroz Project.

“Deferred Payment Agreement” means an agreement between the Vendor and
GFL or a Wholly Owned Subsidiary substantially in the form attached as Exhibit
A.

“Deferred Payment Amount” means $50,000,000.00, payable by GFL or a
Wholly Owned Subsidiary to the Vendor in accordance with the terms and
conditions of the Deferred Payment Agreement.

“Differential Additional Amount” means the amount equal to the difference
between $87,500,000, and an amount equal to the sum of (i) the Basic Payment,
(i) the Company-Vendor Indebtedness (including any accrued but unpaid interest
thereon to the Closing Date) repaid to the Vendor, (iii) the SQM ICCs
Assignment Consideration, and (iv) the Vendor Services Amount paid to the
Vendor at Closing, each calculated as of the Closing Date.

“Encumbrances” means pledges, liens, charges, security interests, leases, title
retention agreements, mortgages, options or adverse claims or encumbrances of
any kind or character whatsoever.

“Ganfeng Parent” means Jiangxi Ganfeng Lithium Co., Ltd., a corporation
organized under the laws of the People’s Republic of China and the ultimate
parent of GFL.

“GFL” has the meaning given to such term in the preamble.

“Governmental Authorities” means governments, regulatory authorities,
governmental departments, agencies, commissions, bureaus, officials, ministers,
Crown corporations, courts, bodies, boards, tribunals or dispute settlement panels
or other law, rule or regulation-making organizations or entities:

Q) having or purporting to have jurisdiction on behalf of any nation,
province, territory or state or any other geographic or political subdivision
of any of them; or



(i)

1)),

(kk)
(I

(mm)

(nn)

(00)

(Pp)
(qa)

()
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(i) exercising, or entitled or purporting to exercise any administrative,
executive, judicial, legislative, policy, regulatory or taxing authority or
power.

“Independent Person” means a Person other than a Party or an Affiliate or
Representative of a Party.

“Joint Release Instruction” means the joint written instruction substantially in
the form of Exhibit C (with wire instructions completed), directing the escrow
agent under the escrow agreement dated May 5, 2016 between SQM, LAC and
the escrow agent thereunder to release the amounts held in escrow thereunder to
LAC by wire transfer of immediately available funds.

“LAC” has the meaning given to such term in the preamble.
“LAC Release” means the release contemplated by Section 11.11.

“Laws” means applicable laws (including common law or civil law), statutes, by-
laws, rules, regulations, Orders, ordinances, protocols, codes, guidelines, treaties,
policies, notices, directions, decrees, judgments, awards or requirements, in each
case of any Governmental Authority.

“Loss” or “Losses” means all actually suffered or incurred and paid judgments,
debts, liabilities, penalties, fines, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or
undisputed, contractual, legal or equitable, including loss of value, professional
fees, including reasonable fees and disbursements of legal counsel on a full
indemnity basis, and all costs incurred in investigating or pursuing any of the
foregoing or any proceeding relating to any of the foregoing, excluding
exemplary, aggravated or punitive damages, unless pursuant to third party Claims.

“MI 61-101” means Multilateral Instrument 61-101 — Protection of Minority
Security Holders in Special Transactions of the Canadian Securities
Administrators.

“Notice” has the meaning given to such term in Section 13.6.

“Orders” means orders, injunctions, judgments, administrative complaints,
decrees, rulings, awards, assessments, directions, instructions, penalties or
sanctions issued, filed or imposed by any Governmental Authority or arbitrator.

“Ordinary Course”, when used in relation to the taking of any action by any
Person, means that the action is consistent in nature, scope and magnitude with
the past practices of such Person, is taken in the ordinary course of normal day-to-
day operations of such Person and either: (i) does not require the authorization of
the shareholders or other equity holders of such Person or any other separate or
special authorization of any nature, other than authorization by the director(s) (or
their equivalent) of such Person, or (ii) is specified on Schedule 11.1(a)(ii).



(ss)
(t)

(uu)

(W)
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“Qutside Date” means December 31, 2018.

“Parties” means, collectively, the Vendor, GFL, LAC, the Company, and solely
for the purposes of Sections 11.10 and 11.11, 226, and, solely for the purposes of
Sections 11.10 and 11.12, SQM Parent, and “Party” means any one of them.

“Person” means any individual, sole proprietorship, partnership, firm, entity,
unincorporated  association,  unincorporated  syndicate, unincorporated
organization, trust, body corporate, Governmental Authority, and where the
context requires any of the foregoing when they are acting as trustee, executor,
administrator or other legal representative.

“Proceedings” means any investigations (including any audit or examination),
actions, claims, suits or proceedings (public or private) by or before a
Governmental Authority or any arbitrator.

“Purchased Shares” has the meaning given to such term in the recitals.

“Representative” means, with respect to any Person, any director, officer or
employee of such Person and any agent, consultant, legal, accounting, financial or
other advisor or other representative authorized by such Person to represent or act
on behalf of such Person.

“Resigning Persons” has the meaning given to such term in Section 3.3(a).

“Shareholder Loans” has the meaning given to such term in the Shareholders
Agreement;

“Shareholders Agreement” means the amended and restated shareholders
agreement of the Corporation, by and among the Vendor, LAC, 226 and the
Company, dated as of October 3, 2017.

“Spring Event” has the meaning given to such term in Section 11.8(a).

“SQM Directors” means the “SQM Directors” as such term is defined in the
Shareholders Agreement.

“SQM Irrevocable Capital Contributions” has the meaning given to such term
in the recitals.

“SQM ICCs Assignment Consideration” has the meaning given to such term in
the recitals.

“SQM Parent” has the meaning given to such term in the preamble.
“Standstill Period” has the meaning given to such term in Section 11.8(a).

“Subsidiary” means with respect to any Person, any other Person who, directly or
indirectly, is controlled by such first Person.



(iii)
(i)
(kkK)

()
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“Support Staff” means [redacted — personal information].

“Support Staff Compensation” has the meaning given to such term in Section
11.1.(F).

“Suport Staff Temporary Employment” has the meaning given to such term in
Section 11.1(f).

“Taxes” means, with respect to any Person, all supranational, national, federal,
provincial, state, local or other taxes, including income taxes, branch taxes, profits
taxes, capital gains taxes, gross receipts taxes, windfall profits taxes, value added
taxes, severance taxes, ad valorem taxes, property taxes, capital taxes, net worth
taxes, production taxes, sales taxes, use taxes, licence taxes, excise taxes,
franchise taxes, environmental taxes, transfer taxes, withholding or similar taxes,
payroll taxes, employment taxes, employer health taxes, government pension plan
premiums and contributions, social security premiums, workers’ compensation
premiums, employment/unemployment insurance or compensation premiums and
contributions, stamp taxes, occupation taxes, premium taxes, alternative or add-on
minimum taxes, GST/HST, customs duties or other taxes of any kind whatsoever
imposed or charged by any Governmental Authority and any instalments in
respect thereof, interest, penalties, or additions with respect thereto and any
interest in respect of such additions or penalties, and whether disputed or not, and
“Tax” means any one of such Taxes.

(mmm)“Technical Discussions” has the meaning given to such term in Section 11.9(a).

(nnn)

(o00)
(PPP)
(qqa)
(rrr)
(sss)

(ttt)
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“Termination Agreement” means the agreement relating to the termination of
certain arrangements contemplated by Section 11.10.

“Transactions” means the transactions contemplated by this Agreement.
“Vendor” has the meaning given to such term in the preamble.

“Vendor Personnel” has the meaning given to such term in Section 11.9(a).
“Vendor Release” means the release contemplated by Section 11.12.

“Vendor Services Amount” has the meaning given to such term in the recitals.

“Wholly-Owned Subsidiary” means a Subsidiary of GFL International, all of the
outstanding securities of which are directly or indirectly owned by GFL
International.



1.2 Certain Rules of Interpretation

In this Agreement:

(a)

(b)

(©)

(d)

(€)

(f)

(9)

(h)
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Currency — Unless otherwise specified, all references to money amounts are to
lawful currency of the United States.

Definitions — Capitalized words or phrases that are defined anywhere in this
Agreement, or defined by cross-reference in this Agreement to another agreement
or other document, shall have the meanings so assigned to them wherever they are
used in this Agreement.

Governing Law — This Agreement, and any dispute arising out of, relating to, or
in connection with this Agreement shall be governed by and construed in
accordance with the Laws of the Province of Ontario without giving effect to any
choice or conflict of law provision or rule (whether of the Province of Ontario of
any other jurisdiction) that would cause the application of the Laws of any
jurisdiction other than the Province of Ontario. The Parties hereby irrevocably and
unconditionally agree that service of any process, summons, notice or document
by registered mail to the addresses of the Parties set forth in this Agreement shall
be effective service of process for any action, suit or proceeding brought against
any Party in such court.

Headings — Headings of Articles and Sections are inserted for convenience of
reference only and do not affect the construction or interpretation of this
Agreement.

Including — Where the word “including” or “includes” is used in this Agreement,
it means “including (or includes) without limitation™.

No Strict Construction — The language used in this Agreement is the language
chosen by the Parties to express their mutual intent, and no rule of strict
construction shall be applied against any Party.

Number and Gender — Unless the context otherwise requires, words importing
the singular include the plural and vice versa and words importing gender include
all genders.

Severability — If, in any jurisdiction, any provision of this Agreement or its
application to any Party or circumstance is restricted, prohibited or unenforceable,
such provision shall, as to such jurisdiction, be ineffective only to the extent of
such restriction, prohibition or unenforceability without invalidating the
remaining provisions of this Agreement and without affecting the validity or
enforceability of such provision in any other jurisdiction or without affecting its
application to other Parties or circumstances.

Statutory references — A reference to a statute includes all regulations and rules
made pursuant to such statute and, unless otherwise specified, the provisions of
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any statute, regulation or rule which amends, supplements or supersedes any such
statute, regulation or rule.

() Time — Time is of the essence in the performance of the Parties’ respective
obligations.

(K) Time Periods — Unless otherwise specified, time periods within or following
which any payment is to be made or act is to be done shall be calculated by
excluding the day on which the period commences and including the day on
which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

1.3  Knowledge

Any reference to the knowledge of any Party means to the best of the knowledge, information
and belief of such Party after reviewing all relevant records and making due inquiries regarding
the relevant matter of all relevant directors, officers and employees of such Party.

1.4 Entire Agreement

This Agreement and the agreements and other documents required to be delivered pursuant to
this Agreement, constitute the entire agreement between the Parties and set out all the covenants,
promises, warranties, representations, conditions and agreements between the Parties in
connection with the subject matter of this Agreement and supersede all prior agreements,
understandings, negotiations and discussions, whether oral or written, pre-contractual or
otherwise. Other than the Shareholders Agreement (certain terms of which are superseded by this
Agreement), there are no covenants, promises, warranties, representations, conditions,
understandings or other agreements, whether oral or written, pre-contractual or otherwise,
express, implied or collateral between the Parties in connection with the subject matter of this
Agreement except as specifically set forth in this Agreement and any document required to be
delivered pursuant to this Agreement.

15 Schedules and Exhibits

€)) The schedules and exhibits to this Agreement, listed below, are an integral part of
this Agreement:

Schedule/Exhibit Description
Schedule 3.3(a)(i) Notice pursuant Section 215 of ACL
Schedule 3.3(a)(ii) Director and Syndic Resignation Letters

Schedule 3.6(a) Minutes of the Board of Directors - Resignations

Schedule 3.6(b) Minutes of the shareholders’ meeting of the
Company

Schedule 3.6(d) Minutes of the Board of Directors -

Acknowledge receipt of Notice pursuant to
Section 215 of the ACL

LEGAL_1:50904367.3
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Schedule/Exhibit Description
Schedule 11.1(a)(ii) Interim Period Activities
Schedule 11.1(iii)(b)  Approved Budget

Schedule 11.10 Termination Agreement

Schedule 11.11 LAC, 226 and Company Release
Schedule 11.12 Vendor and SQM Parent Release
Exhibit A Form of Deferred Payment Agreement
Exhibit B Description of Services

Exhibit C Form of Joint Release Instruction

ARTICLE 2
PURCHASE AND SALE

2.1  Actions by Parties
On the terms and conditions of this Agreement, at the Closing:

@) the Vendor shall transfer to GFL or its Wholly-Owned Subsidiary, and GFL or its
Wholly-Owned Subsidiary shall receive from the Vendor, the Purchased Shares;

(b) GFL or a Wholly Owned Subsidiary and the Vendor shall enter into the Deferred
Payment Agreement;

(c) GFL shall fund or cause to be funded to the Company a sufficient amount to (i)
repay to the Vendor the Company-Vendor Indebtedness and (ii) pay to SQM S.A.
the Vendor Services Amount, each in accordance with the terms and conditions of
this Agreement;

(d) the Company shall, and LAC and GFL shall cause the Company to, repay to the
Vendor the Company-Vendor Indebtedness;

(e) the Company shall, and LAC and GFL shall cause the Company to, pay to SQM
S.A. the Vendor Services Amount; and

()] the Vendor shall assign to GFL all its rights under the SQM Irrevocable Capital
Contributions against payment of the SQM ICCs Assignment Consideration.

2.2  Time and Place of Closing

The Parties will use commercially reasonable efforts to complete the consummation of the
Transaction as soon as reasonably practicable. The Closing will take place at the offices of Osler,
Hoskin & Harcourt LLP in Toronto, Ontario, at 10:00 a.m. (Toronto time) (the “Closing Time”)
on the Closing Date. The Closing shall be deemed effective as of 12:00 a.m. on the Closing Date.

LEGAL_1:50904367.3
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ARTICLE 3
PURCHASE PRICE AND CLOSING DELIVERIES

3.1 Purchase Price to the Vendor for the Purchased Shares

The aggregate purchase price payable by GFL or a Wholly Owned Subsidiary to the Vendor for
the Purchased Shares will be satisfied as follows:

@ by payment of an amount in cash equal to the Closing Payment; and

(b) by payment of an amount in cash equal to the Deferred Payment Amount (being
$50,000,000.00) upon satisfaction of the conditions specified in the Deferred
Payment Agreement.

3.2 Payments

@ At the Closing, GFL or a Wholly Owned Subsidiary shall pay to the Vendor by
wire transfer of immediately available funds to an account designated by the
Vendor the Closing Payment.

(b) At the Closing, GFL or a Wholly Owned Subsidiary shall deliver to the Company
by wire transfer of immediately available funds to an account designated by the
Company an amount in cash to be provided to the Company the aggregate of the
Company-Vendor Indebtedness and the Vendor Services Amount, each calculated
as of the date of such payment (including any accrued but unpaid interest thereon)
(the “Company Funding Payment”).

(© Immediately upon receipt by the Company of the Company Funding Payment, the
Company shall pay (and LAC and GFL shall cause the Company to pay) to the
Vendor or its Affiliate, as the case may be, by wire transfer of immediately
available funds to an account designated by the Vendor:

(1) all outstanding amounts owing under the Company-Vendor Indebtedness
(including any accrued and payable interest thereon); and

(i) the Vendor Services Amount,

(d) At the Closing, GFL or a Wholly Owned Subsidiary shall pay to the Vendor by
wire transfer of immediately available funds to an account designated by the
Vendor the SQM ICCs Assignment Consideration;

provided that the aggregate amount of the Closing Payment, the Company-
Vendor Indebtedness (including any accrued and payable interest thereon), the
Vendor Services Amount and the SQM ICCs Assignment Consideration shall not
exceed $87,500,000.

3.3  Vendor Closing Deliveries

At the Closing, the Vendor shall deliver or cause to be delivered to GFL, LAC and, solely for the
purpose of 3.3. (a), 3.3. (b) and 3.3. (), to the Company:

LEGAL_1:50904367.3
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(i) the transfer notice of the Common Shares, duly certified, according to section
215 of the ACL, in the form attached hereto as Schedule 3.3(a)(i), notifying the
Company of the transfer of the Common Shares on behalf of GFL, and requiring
the registration of the change of ownership of the Common Shares in the name of
GFL or a Wholly Owned Subsidiary in the corresponding shareholders’ registry
book; and (ii) executed letters of resignation substantially in the form attached
hereto as Schedule 3.3(a)(ii) from [redacted — personal information] (director and
vice-chairman), [redacted — personal information] (regular director), [redacted —
personal information] (alternate director), [redacted — personal information]
(alternate director), [redacted — personal information] (regular syndic), and
[redacted — personal information] (alternate syndic) (such persons collectively
referred to as the “Resigning Persons”).

notice of the assignment to GFL or a Wholly Owned Subsidiary of all the rights
of the Vendor under the SQM Irrevocable Capital Contributions, in the form
attached hereto as Schedule 3.3(b);

the Deferred Payment Agreement executed by the Vendor;

a certificate from a senior officer of the Vendor addressed to GFL confirming the
satisfaction of the conditions set forth in Sections 7.1(a), 7.2(a);

a certificate from a senior officer of the Vendor addressed to LAC confirming the
satisfaction of the conditions set forth in Sections 8.1(a) and 8.2(a);

the Joint Release Instruction executed by the Vendor;

the invoice from SQM S.A. for the Vendor Services Amount in respect of the
Company-Vendor Affiliate Services; and

all such other documentation or evidence as is necessary to establish the
consummation of the Transactions and the taking of all required corporate
proceedings by the Vendor in connection with the Transactions.

3.4  GFL Closing Deliveries

At the Closing, in addition to the payments required by Section 3.2, GFL shall deliver or cause to
be delivered to the Vendor and LAC, as the case may be:

(@)

(b)

(©)

LEGAL_1:50904367.3

the Deferred Payment Agreement executed by GFL or a Wholly Owned
Subsidiary;

a certificate from a senior officer of GFL addressed to the Vendor confirming the
satisfaction of the conditions set forth in Sections 9.1(a) and 9.2(a);

a certificate from a senior officer of GFL addressed to LAC confirming the
satisfaction of the conditions set forth in Sections 8.1(b) and 8.2(b); and
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all such other documentation or evidence as is necessary to establish the
consummation of the Transactions and the taking of all required corporate
proceedings by GFL in connection with the Transactions.

3.5  LAC Closing Deliveries

At the Closing, LAC shall deliver or cause to be delivered to the Vendor and GFL.:

(@)

(b)

(©)

(d)
(e)

certified copies of the minutes of shareholders’ meetings and board of directors
meetings of the Company referred to in Section 3.6;

a certificate from a senior officer of LAC addressed to GFL confirming the
satisfaction of the conditions set forth in Sections 7.1(b) and 7.2(b);

a certificate from a senior officer of LAC addressed to the VVendor confirming the
satisfaction of the conditions set forth in Sections 9.1(b) and 9.2(b);

the Joint Release Instruction executed by LAC; and

all such other documentation or evidence as is necessary to establish the
consummation of the Transactions and the taking of all required corporate
proceedings by LAC in connection with the Transactions.

3.6  Corporate Actions

At the Closing:

(a)

(b)

(©)

LEGAL_1:50904367.3

the Vendor and LAC shall cause a board of directors’ meeting of the Company to
be held, or hold an unanimous ordinary meeting of the shareholders of Company
to: (i) record the resignations of the Resigning Persons from their respective
positions and to record the fact that they shall not have claims against the
Company, and (ii) revoke powers of attorneys granted by the Company to the
Resigning Persons, in the form attached hereto as Schedule 3.6(a);

the Vendor and LAC shall hold an unanimous ordinary shareholders’ meeting in
the Company in which (i) the resignation of the Resigning Persons shall be
approved and accepted, confirming that they have no claims to make against the
Company; (ii) the performance of such Resigning Persons and the release of such
Resigning Persons, to the maximum extent permitted by law, from liabilities,
obligations or debts to the Company that may have arisen in connection with the
holding of their respective offices up to the date of such shareholders’ meeting,
shall be approved, and (iii) if required by the Company bylaws, new directors and
syndics of the Company shall be appointed, in the form attached hereto as
Schedule 3.6(b);

if appointment of new directors and syndics is required by the Company bylaws,
GFL and/or LAC shall deliver to the Vendor (i) letters of acceptance of the
appointment of the directors and syndics appointed pursuant to the shareholders’
meetings provided in Section 3.6(b), executed by each director and syndics in
form and substance to comply with the requirements of applicable law or (ii) a
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certified and duly legalized copy of the board of directors’ meeting minutes of the
Company including the acceptance by directors and syndics of their appointment
pursuant to the shareholders’ meetings provided in Section 3.6(b) in form and
substance to comply with the requirements of applicable law;

LAC and GFL shall cause a board of directors’ meeting of the Company to be
held to (i) acknowledge receipt of the notices mentioned in Section 3.3(a)(i); (ii)
record on the Stock Registry Book of the Company the transfer of title to the
Common Shares; (iii) dispose the cancellation of the certificates representing the
Common Shares owned by the Vendor; and (iv) acknowledge receipt of the notice
mentioned in Section 3.3(b), in the form attached hereto as Schedule 3.6(d);

the transfer of title to the Common Shares to GFL shall be recorded on the Stock
Registry Book of the Company; and

LAC shall cause the Company to deliver to the Vendor a receipt acknowledging
the receipt by the Company of the Books and Records listed in Appendix 1.A(1),
Appendix 1.A(2) and Appendix 1.A(3) of Exhibit B.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF THE VENDOR

The Vendor represents and warrants to GFL and LAC the matters set out below.

4.1 Status of the Vendor and SQM Parent

Each of the Vendor and SQM Parent is a corporation duly organized and validly existing under
the laws of Chile.

4.2  Ownership of Purchased Shares and Right to Sell

(@)

(b)

LEGAL_1:50904367.3

The Vendor is the sole registered and beneficial owner of the Purchased Shares
free and clear of all Encumbrances, and the Purchased Shares are the only
securities in the capital of, or issued by, the Company beneficially owned by the
Vendor or over which it exercises control or direction. The Purchased Shares are
held by the Vendor with good, valid and marketable title thereto, and the transfer
to GFL or a Wholly Owned Subsidiary of the Purchased Shares will pass good
and marketable title to the Purchased Shares, free and clear of all Encumbrances.
The Vendor has the exclusive right to dispose of the Purchased Shares as
provided in this Agreement and such disposition will not violate, contravene,
breach or offend against or result in any default under any Contract, charter or by-
law provision, Order, judgment, decree, licence, permit or Law, to which the
Vendor or SQM Parent is a party or subject or by which the Vendor or SQM
Parent is bound or affected.

Other than the Shareholders Agreement, the Purchased Shares are not subject to
any shareholders’ agreements, voting trust or similar agreements or any right or
privilege (whether by Law, pre-emptive or contractual) capable of becoming a
shareholders’ agreement, voting trust or other agreement affecting the Purchased
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Shares or any interest therein or right thereto, including, without limitation, the
voting of any such shares, other than pursuant to this Agreement; and no person
has any option or any right or privilege (whether by Law, pre-emptive or
contractual) capable of becoming an agreement or option for the purchase of all or
any portion of the Purchased Shares or of any interest therein.

(©) The Vendor has not previously granted or agreed to grant any proxy or any other
right to vote any of the Purchased Shares in respect of any meeting of security
holders of the Company that is currently in force, and has not entered into a
voting trust, vote pooling or other agreement with respect to his, her or its right to
vote, call meetings of security holders of the Company or give consents or
approvals of any kind as to the Purchased Shares.

4.3  Due Authorization and Enforceability of Obligations

Each of the Vendor or SQM Parent has all necessary corporate power, authority and capacity to
enter into this Agreement and the applicable Ancillary Agreements and to carry out its
obligations under this Agreement and such Ancillary Agreements. The execution and delivery of
this Agreement and the applicable Ancillary Agreements and the consummation of the
Transactions and such Ancillary Agreements have been duly authorized by all necessary
corporate action on the part of the Vendor or SQM Parent. This Agreement has been duly
executed and delivered by the Vendor and SQM Parent and constitutes, and each Ancillary
Agreement to be executed by the Vendor or SQM Parent in connection with the Closing will
constitute, assuming the due authorization, execution and delivery by each of the other Parties, a
valid and binding obligation of the Vendor or SQM Parent, as the case may be, enforceable
against it in accordance with its terms, subject to the Bankruptcy and Equity Exception.

4.4  Absence of Conflicts

Neither of the Vendor nor SQM Parent is a party to, bound or affected by or subject to any:
@ Contract;
(b) charter or by-law; or
(© Laws or Governmental Authorizations;

that (with or without notice or the passage of time or both) would be violated, breached by, or
under which default would occur or an Encumbrance would be created, or in respect of which
the obligations of the Vendor or SQM Parent will increase or the rights or entitlements of the
Vendor or SQM Parent will decrease or any obligation on the part of the Vendor or SQM Parent
to give notice to any Governmental Authority will arise, as a result of the execution and delivery
of, or the performance of obligations under, this Agreement or any Ancillary Agreement, except
as would not, individually or in the aggregate, adversely affect or reasonably be expected to
prevent or significantly impede or materially delay the ability of the Vendor or SQM Parent to
enter into this Agreement or any applicable Ancillary Agreement or the completion of any of the
Transactions.

LEGAL_1:50904367.3
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45  Regulatory Approvals

No approval, Order, consent of, or filing with, any Governmental Authority is required on the
part of the Vendor or SQM Parent in connection with the execution, delivery and performance of
this Agreement or any applicable Ancillary Agreement or the performance of the obligations of
the Vendor or SQM Parent under this Agreement or any such Ancillary Agreement, provided
that this Section 4.5 shall not be construed as a representation or warranty by the Vendor in
respect of Argentine Antitrust Laws.

4.6  Litigation

There are no Claims or Proceedings, including appeals and applications for review, in progress
or pending, or, to the knowledge of the Vendor, threatened against or affecting the Vendor or
SQM Parent before any Governmental Authority, which, if determined adversely to the Vendor
or SQM Parent, would,

@ enjoin, restrict or prohibit the transfer of all or any part of the Purchased Shares as
contemplated by this Agreement, or

(b) delay, restrict or prevent the Vendor or SQM Parent from fulfilling any of their
respective obligations set out in this Agreement or any Ancillary Agreement or
arising therefrom,

and the Vendor has no knowledge of any existing ground on which any such action, suit,
litigation or proceeding might be commenced with any reasonable likelihood of success.

4.7 No Broker

No broker, investment banker, financial advisor or other Person is entitled to any broker’s,
finder’s or financial advisor’s fee or commission in connection with any of the Transactions
based upon arrangements made by or on behalf of the Vendor or SQM Parent, other than any
fees and expenses which are payable exclusively by the Vendor or SQM Parent (and, for
certainty, not LAC, the Company or GFL).

4.8  Status of the Company

The Company is a corporation duly organized and validly existing under the laws of Argentina.
The Company has all requisite corporate power or other entity power and authority to carry on its
business as presently conducted. The Company is duly qualified or licensed to do business and is
in good standing (where such concept is recognized under applicable Law) in each jurisdiction
where the nature of its business or the ownership, leasing or operation of its properties makes
such qualification or licensing necessary.

49 Subsidiaries

The Company does not own, directly or indirectly, any capital stock of, or other equity interests
in, any corporation, partnership, joint venture, association or other entity.

LEGAL_1:50904367.3
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4.10 Due Authorization and Enforceability of Obligations

The Company has all necessary corporate power, authority and capacity to enter into this
Agreement and the applicable Ancillary Agreements and to carry out its obligations under this
Agreement and such Ancillary Agreements. The execution and delivery of this Agreement and
the applicable Ancillary Agreements and the consummation of the transactions contemplated by
this Agreement and such Ancillary Agreements have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and
delivered by the Company and constitutes, and each Ancillary Agreement to be executed by the
Company in connection with the Closing will constitute, assuming the due authorization,
execution and delivery by each of the other Parties, a valid and binding obligation of the
Company enforceable against it in accordance with its terms, subject to the Bankruptcy and
Equity Exception.

4.11 No Implied Representations and Warranties

Except for the representations and warranties contained in this Article 4, the Vendor and SQM
Parent make no other express or implied representation or warranty on behalf of or with respect
to the Vendor or the Company or with respect to the execution or delivery of this Agreement or
the consummation of the Transactions contemplated hereby, and/or with respect to the current
legal, economic and financial status of the Company or the assets, liabilities or businesses of the
Company, including the Cauchari-Olaroz Project. The Vendor and SQM Parent hereby disclaim
any such representation or warranty, whether by the Vendor, SQM Parent, or any of their
respective Affiliates, officers, directors, employees, agents or representatives or any other
person, notwithstanding the delivery or disclosure to GFL, LAC or any of their respective
Affiliates, officers, directors, employees, agents or representatives or any other person of any
documentation or other information by the Vendor, SQM Parent or any of their respective
Affiliates, officers, directors, employees, agents or representatives or any other person with
respect to any one or more of the foregoing.

ARTICLES
REPRESENTATIONS AND WARRANTIES OF GFL

GFL represents and warrants to the Vendor and LAC the matters set out below.
51  Status of GFL

GFL is a corporation existing under the laws of Hong Kong.

5.2  Due Authorization and Enforceability of Obligations

GFL has all necessary corporate power, authority and capacity to enter into this Agreement and
to carry out its obligations under this Agreement. The execution and delivery of this Agreement
and the consummation of the Transactions have been duly authorized by all necessary corporate
action on the part of GFL. This Agreement has been duly executed and delivered by GFL and
constitutes, assuming the due authorization, execution and delivery by each of the other Parties, a
valid and binding obligation of GFL enforceable against it in accordance with its terms, subject
to the Bankruptcy and Equity Exception.
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5.3  Absence of Conflicts

GFL is not a party to, bound or affected by or subject to any:
@) Contract;
(b) memorandum and articles of association, charter or by-law; or
(c) Laws or Governmental Authorizations;

that (with or without notice or the passage of time or both) would be violated, breached by, or
under which default would occur or an Encumbrance would be created, or in respect of which
the obligations of GFL will increase or the rights or entitlements of GFL will decrease or any
obligation on the part of GFL to give notice to any Governmental Authority will arise, as a result
of the execution and delivery of, or the performance of obligations under, this Agreement, except
as would not, individually or in the aggregate, adversely affect or reasonably be expected to
prevent or significantly impede or materially delay the ability of GFL to enter into this
Agreement or the completion of any of the Transactions.

54  Regulatory Approvals

@) Except for overseas investment project filings with the National Development and
Reform Commission of the People’s Republic of China and with the Ministry of
Commerce of the People’s Republic of China (which filings do not require
approval of such authorities, and which filings will be made by no later than
September 30, 2018), no approval, Order, consent of, or filing with, any
Governmental Authority is required on the part of GFL in connection with the
execution, delivery and performance of this Agreement or any applicable
Ancillary Agreement or the performance of the obligations of GFL under this
Agreement or any such Ancillary Agreement.

(b) With LAC and the Vendor’s consent, GFL has had access to the combined
volume of business of GFL’s and Ganfeng Parent’s group and of the Company
(based on information regarding revenues of the Company for the most recent
fiscal year provided to GFL and Ganfeng Parent) and during the most recent fiscal
year such combined volume of business in Argentina does not exceed the merger
control threshold under the Argentine Antitrust Laws of Argentine Pesos
2.000.000.000, and therefore the merger control threshold under the Argentine
Antitrust Laws necessary for a notification in Argentina is not met.

55  Litigation

There are no Claims or Proceedings, including appeals and applications for review, in progress
or pending, or, to the knowledge of GFL, threatened against or affecting GFL or Ganfeng Parent
before any Governmental Authority, which, if determined adversely to GFL or Ganfeng Parent,
would,

@) enjoin, restrict or prohibit the transfer of all or any part of the Purchased Shares as
contemplated by this Agreement, or
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(b) delay, restrict or prevent GFL or Ganfeng Parent from fulfilling any of its
obligations set out in this Agreement or arising therefrom, and GFL has no
knowledge of any existing ground on which any such action, suit, litigation or
proceeding might be commenced with any reasonable likelihood of success.

5.6 No Broker

No broker, investment banker, financial advisor or other Person is entitled to any broker’s,
finder’s or financial advisor’s fee or commission in connection with any of the Transactions
based upon arrangements made by or on behalf of GFL or Ganfeng Parent, other than any fees
and expenses which are payable exclusively by GFL or Ganfeng Parent (and, for certainty, not
the Vendor, LAC or the Company).

5.7 No Implied Representations and Warranties

Except for the representations and warranties contained in this Article 4, GFL makes no other
express or implied representation or warranty on behalf of or with respect to GFL or with respect
to the execution or delivery of this Agreement or the consummation of the Transactions
contemplated hereby. GFL hereby disclaims any such representation or warranty, whether by
GFL or any of its Affiliates, officers, directors, employees, agents or representatives or any other
person, notwithstanding the delivery or disclosure to the Vendor, LAC or any of their respective
Affiliates, officers, directors, employees, agents or representatives or any other person of any
documentation or other information by GFL or any of its Affiliates, officers, directors,
employees, agents or representatives or any other person with respect to any one or more of the
foregoing.

5.8 Investigation by GFL

GFL has conducted its own independent investigation, review and analysis of the business,
operations, assets, liabilities, prospects, results of operations and financial condition of the
Company. In entering into this Agreement, GFL acknowledges that it has not relied upon any
representations or opinions of the Vendor or LAC other than the representations and warranties
of the Vendor or LAC expressly set forth in this Agreement and that it assumes all past and
future risks in respect of and responsibility for its investigation of the Company and has taken
such investigation into account in entering into this Agreement and completing the transactions
contemplated by this Agreement.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF LAC

LAC represents and warrants to the Vendor and GFL the matters set out below:
6.1  Status of LAC

LAC is a corporation duly organized and validly existing under the laws of British Columbia,
Canada.
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6.2  Due Authorization and Enforceability of Obligations

LAC has all necessary corporate power, authority and capacity to enter into this Agreement and
the applicable Ancillary Agreements and to carry out its obligations under this Agreement and
such Ancillary Agreements. The execution and delivery of this Agreement and the applicable
Ancillary Agreements and the consummation of the Transactions and such Ancillary Agreements
have been duly authorized by all necessary corporate action on the part of LAC. This Agreement
has been duly executed and delivered by LAC and constitutes, and each Ancillary Agreement to
be executed by LAC in connection with the Closing will constitute, assuming the due
authorization, execution and delivery by each of the other Parties, a valid and binding obligation
of LAC enforceable against it in accordance with its terms, subject to the Bankruptcy and Equity
Exception.

6.3  Absence of Conflicts

LAC is not a party to, bound or affected by or subject to any:
@ Contract;
(b) charter or by-law; or
(©) Laws or Governmental Authorizations;

that (with or without notice or the passage of time or both) would be violated, breached by, or
under which default would occur or an Encumbrance would be created, or in respect of which
the obligations of LAC will increase or the rights or entitlements of LAC will decrease or any
obligation on the part of LAC to give notice to any Governmental Authority will arise, as a result
of the execution and delivery of, or the performance of obligations under, this Agreement or any
Ancillary Agreement, except as would not, individually or in the aggregate, adversely affect or
reasonably be expected to prevent or significantly impede or materially delay the ability of LAC
to enter into this Agreement or any applicable Ancillary Agreement or the completion of any of
the Transactions.

6.4  Regulatory Approvals

No approval, Order, consent of, or filing with, any Governmental Authority is required on the
part of LAC in connection with the execution, delivery and performance of this Agreement or
any applicable Ancillary Agreement or the performance of LAC’s obligations under this
Agreement or any such Ancillary Agreement.

6.5  No Shareholder Approval

The entry by LAC into this Agreement and the consummation of the Transactions is not subject
to, or is exempt from, the requirement to obtain minority shareholder approval under Ml 61-101.

6.6  Litigation

There are no Claims or Proceedings, including appeals and applications for review, in progress
or pending, or, to the knowledge of LAC, threatened against or affecting LAC before any
Governmental Authority, which, if determined adversely to LAC, would,
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@) enjoin, restrict or prohibit the transfer of all or any part of the Purchased Shares as
contemplated by this Agreement, or

(b) delay, restrict or prevent LAC from fulfilling any of its obligations set out in this
Agreement or any Ancillary Agreement or arising therefrom,

and LAC has no knowledge of any existing ground on which any such action, suit, litigation or
proceeding might be commenced with any reasonable likelihood of success.

6.7 No Broker

No broker, investment banker, financial advisor or other Person is entitled to any broker’s,
finder’s or financial advisor’s fee or commission in connection with any of the Transactions
based upon arrangements made by or on behalf of LAC, other than fees and expenses which are
payable exclusively by LAC (and, for certainty, not the VVendor or GFL).

6.8  Status of the Company

The Company is a corporation duly organized and validly existing under the laws of Argentina.
The Company has all requisite corporate power or other entity power and authority to carry on its
business as presently conducted. The Company is duly qualified or licensed to do business and is
in good standing (where such concept is recognized under applicable Law) in each jurisdiction
where the nature of its business or the ownership, leasing or operation of its properties makes
such qualification or licensing necessary.

6.9 Subsidiaries

The Company does not own, directly or indirectly, any capital stock of, or other equity interests
in, any corporation, partnership, joint venture, association or other entity.

6.10 Due Authorization and Enforceability of Obligations

The Company has all necessary corporate power, authority and capacity to enter into this
Agreement and the applicable Ancillary Agreements and to carry out its obligations under this
Agreement and such Ancillary Agreements. The execution and delivery of this Agreement and
the applicable Ancillary Agreements and the consummation of the transactions contemplated by
this Agreement and such Ancillary Agreements have been duly authorized by all necessary
corporate action on the part of the Company. This Agreement has been duly executed and
delivered by the Company and constitutes, and each Ancillary Agreement to be executed by the
Company in connection with the Closing will constitute, assuming the due authorization,
execution and delivery by each of the other Parties, a valid and binding obligation of the
Company enforceable against it in accordance with its terms, subject to the Bankruptcy and
Equity Exception.

6.11 No Implied Representations and Warranties

Except for the representations and warranties contained in this Article 6, LAC makes no other
express or implied representation or warranty on behalf of or with respect to LAC or the
Company or with respect to the execution or delivery of this Agreement or the consummation of
the Transactions contemplated hereby, and/or with respect to the current legal, economic and
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financial status of the Company or the assets, liabilities or businesses of the Company, including
the Cauchari-Olaroz Project. LAC hereby disclaims any such representation or warranty,
whether by LAC or any of its Affiliates, officers, directors, employees, agents or representatives
or any other person, notwithstanding the delivery or disclosure to the Vendor, GFL or any of
their respective Affiliates, officers, directors, employees, agents or representatives or any other
person of any documentation or other information by LAC or any of its Affiliates, officers,
directors, employees, agents or representatives or any other person with respect to any one or
more of the foregoing.

ARTICLE 7
CONDITIONS IN FAVOUR OF GFL

The obligations of GFL to complete the Transactions is subject to the satisfaction of or
compliance with, at or before the Closing Time, each of the following conditions precedent (each
of which is acknowledged to be inserted for the exclusive benefit of GFL and may be waived by
them in whole or in part).

7.1  Truth and Accuracy of Representations of the Vendor and LAC at the Closing Time

@ All of the representations and warranties of the Vendor made in or pursuant to this
Agreement shall be true and correct in all material respects as at the Closing Time
(other than representations and warranties that are made as of a specific date,
which representations and warranties shall have been true and correct as of such
date) and with the same effect as if made at and as of the Closing Time (except as
such representations and warranties may be affected by the occurrence of events
or transactions expressly contemplated and permitted by this Agreement) and
GFL shall have received a certificate from a senior officer of the Vendor
confirming the foregoing on behalf of the Vendor.

(b) All of the representations and warranties of LAC made in or pursuant to this
Agreement shall be true and correct in all material respects as at the Closing Time
(other than representations and warranties that are made as of a specific date,
which representations and warranties shall have been true and correct as of such
date) and with the same effect as if made at and as of the Closing Time (except as
such representations and warranties may be affected by the occurrence of events
or transactions expressly contemplated and permitted by this Agreement) and
GFL shall have received a certificate from a senior officer of LAC confirming the
foregoing on behalf of LAC.

7.2 Performance of Obligations

@) The Vendor shall have performed or complied in all material respects with all of
its obligations and covenants under this Agreement and GFL shall have received a
certificate from a senior officer of the Vendor confirming on behalf of the VVendor
such performance or compliance.

(b) LAC shall have performed or complied in all material respects with all of its
obligations and covenants under this Agreement and GFL shall have received a
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certificate from a senior officer of LAC confirming on behalf of LAC such
performance or compliance.

7.3  No Proceedings

There shall not be in effect on the Closing Date any Order or Law restraining, enjoining or
otherwise prohibiting or making illegal, and there shall be no pending or threatened Claim of a
Governmental Authority which if successful would reasonably be expected to restrain, enjoin or
otherwise prohibit, the consummation of the Transactions.

7.4  Regulatory Approvals

All necessary governmental or regulatory approvals and consents in respect of the Transactions
shall have been obtained by the Vendor and LAC on terms satisfactory to GFL, acting
reasonably, and any applicable governmental or regulatory waiting period shall have expired or
been terminated.

ARTICLE 8
CONDITIONS IN FAVOUR OF LAC

The obligation of LAC to complete the Transactions is subject to the satisfaction of, or
compliance with, at or before the Closing Time, each of the following conditions precedent (each
of which is acknowledged to be inserted for the exclusive benefit of LAC and may be waived by
LAC in whole or in part).

8.1  Truth and Accuracy of Representations of Vendor and GFL at the Closing Time

@ All of the representations and warranties of the Vendor made in or pursuant to this
Agreement shall be true and correct in all material respects as at the Closing Time
(other than representations and warranties that are made as of a specific date,
which representations and warranties shall have been true and correct as of such
date) and with the same effect as if made at and as of the Closing Time (except as
such representations and warranties may be affected by the occurrence of events
or transactions expressly contemplated and permitted by this Agreement) and
LAC shall have received a certificate from a senior officer of the Vendor
confirming the foregoing on behalf of the Vendor.

(b) All of the representations and warranties of GFL made in or pursuant to this
Agreement shall be true and correct in all material respects as at the Closing Time
(other than representations and warranties that are made as of a specific date,
which representations and warranties shall have been true and correct as of such
date) and with the same effect as if made at and as of the Closing Time (except as
such representations and warranties may be affected by the occurrence of events
or transactions expressly contemplated and permitted by this Agreement) and
LAC shall have received a certificate from a senior officer of GFL confirming the
foregoing on behalf of GFL.
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8.2  Performance of Obligations

@ The Vendor shall have performed or complied in all material respects with all of
its obligations and covenants under this Agreement and LAC shall have received
a certificate from a senior officer of the Vendor confirming on behalf of the
Vendor such performance or compliance.

(b) GFL shall have performed or complied in all material respects with all of its
obligations and covenants under this Agreement and LAC shall have received a
certificate from a senior officer of GFL confirming on behalf of GFL such
performance or compliance.

8.3  No Proceedings

There shall not be in effect on the Closing Date any Order or Law restraining, enjoining or
otherwise prohibiting or making illegal, and there shall be no pending or threatened Claim of a
Governmental Authority which if successful would reasonably be expected to restrain, enjoin or
otherwise prohibit, the consummation of the Transactions.

8.4 Regulatory Approvals

All necessary governmental or regulatory approvals and consents in respect of the Transactions
shall have been obtained by the Vendor and GFL on terms satisfactory to LAC, acting
reasonably, and any applicable governmental or regulatory waiting period shall have expired or
been terminated.

ARTICLE 9
CONDITIONS IN FAVOUR OF THE VENDOR

The obligations of the Vendor to complete the Transactions is subject to the satisfaction of or
compliance with, at or before the Closing Time, each of the following conditions precedent (each
of which is acknowledged to be inserted for the exclusive benefit of the Vendor and may be
waived by it in whole or in part).

9.1  Truth and Accuracy of Representations of LAC and GFL at the Closing Time

€)) All of the representations and warranties of GFL made in or pursuant to this
Agreement shall be true and correct in all material respects as at the Closing Time
(other than representations and warranties that are made as of a specific date,
which representations and warranties shall have been true and correct as of such
date) and with the same effect as if made at and as of the Closing Time (except as
such representations and warranties may be affected by the occurrence of events
or transactions expressly contemplated and permitted by this Agreement) and the
Vendor shall have received a certificate from a senior officer of GFL confirming
the foregoing on behalf of GFL.

(b) All of the representations and warranties of LAC made in or pursuant to this
Agreement shall be true and correct in all material respects as at the Closing Time
(other than representations and warranties that are made as of a specific date,
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which representations and warranties shall have been true and correct as of such
date) and with the same effect as if made at and as of the Closing Time (except as
such representations and warranties may be affected by the occurrence of events
or transactions expressly contemplated and permitted by this Agreement) and the
Vendor shall have received a certificate from a senior officer of LAC confirming
the foregoing on behalf of LAC.

9.2 Performance of Obligations

@ GFL shall have performed or complied in all material respects with all of its
obligations and covenants under this Agreement and the Vendor shall have
received a certificate from a senior officer of GFL confirming on behalf of GFL
such performance or compliance.

(b) LAC shall have performed or complied in all material respects with all of its
obligations and covenants under this Agreement and the Vendor shall have
received a certificate from a senior officer of LAC confirming on behalf of LAC
such performance or compliance.

9.3  No Proceedings

There shall not be in effect on the Closing Date any Order or Law restraining, enjoining or
otherwise prohibiting or making illegal, and there shall be no pending or threatened Claim of a
Governmental Authority which if successful would reasonably be expected to restrain, enjoin or
otherwise prohibit, the consummation of the Transactions.

94 Regulatory Approvals

All necessary governmental or regulatory approvals and consents in respect of the Transactions
required to be obtained by LAC and GFL shall have been obtained on terms satisfactory to the
Vendor, acting reasonably, and any applicable governmental or regulatory waiting period shall
have expired or been terminated.

ARTICLE 10
TERMINATION

10.1 Termination
This Agreement may be terminated on or prior to the Closing Date:
@ by the written agreement of LAC, GFL and the Vendor;

(b) by GFL, if either the Vendor or LAC breaches any of their respective
representations, warranties or covenants contained in this Agreement such that the
conditions set forth in Section 7.1 or Section 7.2 are incapable of being satisfied
on or before the Outside Date, provided that GFL is not then in breach of this
Agreement;

(©) by the Vendor, if either GFL or LAC breaches any of their respective
representations, warranties or covenants contained in this Agreement such that the
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conditions set forth in Section 9.1 and Section 9.2 are incapable of being satisfied
on or before the Outside Date, provided that the Vendor is not then in breach of
this Agreement;

(d) by LAC, if the either Vendor or GFL breaches any of their respective
representations, warranties or covenants contained in this Agreement such that the
conditions set forth in Section 8.1 and Section 8.2 are incapable of being satisfied
on or before the Outside Date, provided that LAC is not then in breach of this
Agreement;

(e) by GFL, LAC or the Vendor if the Closing Date shall not have occurred or on
before the Outside Date, except that the right to terminate this Agreement under
this Section 10.1(e) shall not be available to any Party whose failure to fulfill any
of its obligations or breach of any of its representations and warranties under this
Agreement has been the cause of, or resulted in, the failure of the Closing Date to
occur by the Outside Date; or

() by GFL, LAC or the Vendor if, after the date of this Agreement, there shall be
enacted or made applicable any Law or Order that prohibits or makes illegal the
consummation of the Transactions, and in the case of an Order, such Order shall
have become final and non-appealable,

in each case, with immediate effect upon delivery of written notice of termination or
upon entering into a mutual agreement, as the case may be.

10.2 Effect of Termination
If this Agreement is terminated under Section 10.1,

(@) all further rights and obligations of the Parties under this Agreement shall
terminate immediately (except in respect of any breach arising prior to such
termination), except that the provisions of Article 1 [Interpretation], this Article
10 [Termination], Section 11.4 [Confidentiality] and Article 13 [General] shall
survive such termination and continue in full force and effect;

(b) any Party required to indemnify another Party pursuant to Section 13.4(b) shall
promptly make such indemnification payment;

(©) [redacted — commercially sensitive information relating to capital adjustments
following a termination];

(d) [redacted — commercially sensitive information relating to capital adjustments
following a termination].

The termination of this Agreement by any Party prior to the Closing Date for any reason shall
not affect, impact, impair, or otherwise prejudice the rights and obligations of the parties to the
Shareholders Agreement and Ancillary Shareholder Agreements, which shall remain in full force
and effect and binding on all parties thereto, unless and until such agreements are terminated in
accordance with their respective terms.
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ARTICLE 11
COVENANTS

11.1  Conduct of Business Prior to Closing; Shareholder Loans

(@)

(b)

(©)

(d)

(€)
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During the period from the date of this Agreement to the Closing Time or such
other date specified on Schedule 11.1(a)(ii):

Q) LAC and the Vendor shall, other than as expressly contemplated by this
Agreement, cause the Company to conduct its business in the Ordinary
Course;

(i) (A) LAC and the Vendor shall cause the Company to, and the Company
shall, perform each of the matters set forth in paragraph 1 of Schedule
11.1(a)(ii); (B) LAC and the Company shall use commercially reasonable
efforts to perform the matters set forth in paragraph 2 of Schedule
11.1(a)(ii); and (C) the Vendor shall use commercially reasonable efforts
to perform the matters set forth in paragraph 3 of Schedule 11.1(a)(ii);

(i)  LAC and the Vendor each hereby agrees and consents that the Company is
authorized to and may perform each of the matters set forth on Schedule
11.1(a)(ii) notwithstanding any provisions of the Shareholders Agreement
that would otherwise require that different or additional consents or
authorizations be obtained or given by LAC, the Vendor or the Company,
and, if required, each of LAC and the Vendor shall direct their respective
nominees on the board of directors of the Company to vote in favour of
such matters at any board meetings called to consider such matters and
shall vote in favour of such matters at any shareholder meetings called to
consider such matters.

[redacted —commercially sensitive information relating to interim period funding
and expenditures].

From and after the Closing Time, LAC and the Vendor shall use commercially
reasonable efforts to perform, or cause to be performed, each of the matters set
forth on Schedule 11.1(a)(ii), to the extent contemplated to be performed both
before and after the Closing Time.

In performing its obligations in respect of the matters set forth on Schedule
11.1(a)(ii), the Vendor shall (i) provide the same level of service and use the same
degree of diligence and care as it provided and used in performing activities of the
same Kkind or nature as such activities for the Company prior to the date of this
Agreement with respect to such matters.

In no event whatsoever shall the Vendor or any of its Affiliates, Representatives
or Vendor Personnel be liable to LAC, GFL or the Company or any of their
Affiliates, other than due to fraud or intentional misconduct, in respect of the
matters contemplated by Section 11.1(c) and Schedule 11.1(a)(ii) for the period
following the Closing Time, regardless of the type of damages, form of action or
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the theory of liability, for an amount in excess of $1,000,000, and LAC and GFL
hereby release and hold harmless the Vendor, its Affiliates, Representatives and
Vendor Personnel for any statements omissions, actions or inactions, other than
those arising from fraud or wilful misconduct.

LAC and the Vendor agree to use commercially reasonable efforts to cause the
following to occur:

(i)

(i)

(iii)

Immediately following the date of this Agreement, the Company shall
offer to the Support Staff to enter into temporary employment agreements
for the period until December 31, 2018 on terms and conditions
substantially the same as those applicable to the employment of such
persons by SQM Parent (including, for purposes of this section, any of its
Affiliates). Simultaneously with the Support Staff’s acceptance of the
Company’s temporary employment offer, SQM Parent will suspend the
employment of the Support Staff (“Support Staff Temporary
Employment”);

During the Support Staff Temporary Employment at the Company:
(A)  SQM Parent shall pay all social security contributions in Chile;

(B)  The Company shall: (1) pay to the Support Staff an amount that
reflects the same “take-home” pay (“sueldo liquido”) they would
have received in Chile had they continued to be SQM Parent’s
employees (including all the bonuses that they would have
received had they continued to be SQM Parent’s employees), in all
cases in Chilean pesos (“Support Staff Compensation); (2)
transfer the Support Staff Compensation to the Support Staff’s
Chilean bank accounts in Chilean pesos not later than the last
relevant payment day according to applicable law; (3) assume the
cost of the taxes applicable on the Support Staff Compensation
both in Argentine and in Chile by grossing up over such Support
Staff Compensation; (4) pay and assume the cost of all social
security contributions in Argentina; (5) take care of all
administrative procedures and paperwork needed so that Support
Staff is temporarily employed by the Company; (6) assume all
transportation and lodging costs of the Support Staff.

The Company will have the right to offer to the Support Staff a long term
employment contract. In case that the employees accept the Company’s
employment offer, SQM Parent shall accept their resignations of
employment. In the event that the employees reject the employment offer,
SQM Parent shall relocate them to the operations of SQM Parent or its
Affiliates effective no earlier than the Closing Date.
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11.2 Company Approvals

(a)

(b)

LAC and the Vendor hereby consent to the execution of this Agreement by the
Company and the performance of its obligations under this Agreement and all
transactions contemplated by this Agreement and this approval shall be sufficient
for purposes of the Shareholders Agreement.

LAC, the Vendor and the Company acknowledge that VVendor consent shall not be
necessary during the term of the Agreement for any Company approval matrix,
and Vendor related individuals shall not be delegated Company Powers of
Attorney, representation capacity or otherwise be required to authorize Company
actions during the term of the Agreement.

11.3  Notice by the Parties of Certain Matters

Prior to the Closing, each Party shall promptly notify the other Parties of:

(@)

(b)

any notice or other communication from (i) any Governmental Authority in
connection with this Agreement or the Transactions, or (ii) any Person (X)
alleging that the consent of such Person is or may be required in connection with
the Transactions, or (y) threatening (in writing), requesting (in writing) or
delivering an Order restraining or enjoining the consummation of the
Transactions; and

the occurrence of any event that would reasonably be expected to result in the
failure of one or more of the conditions to Closing set out in Article 8 or Article 9
to be met by the Closing Date and/or the Outside Date.

11.4 Confidentiality

(@)

(b)

LEGAL_1:50904367.3

LAC and the Vendor acknowledge that the Shareholders Agreement, including
the provisions thereof relating to the treatment of “Confidential Information” and
“Trade Secrets” (as defined therein) as it relates to the Company and the
Cauchari-Olaroz Project, remains in full force and effect pursuant to the terms
thereof and that, notwithstanding the termination of the Shareholders Agreement
pursuant to the terms of the Termination Agreement, Sections 4.05 and 4.06 of the
Shareholders Agreement shall survive such termination.

From and after the Closing, GFL shall, and shall cause each of its Affiliates and
each of its and their respective Representatives to, keep confidential all
information relating to the Vendor, LAC or the Company (including all
information constituting “Confidential Information” and “Trade Secrets” as such
terms are defined in the Shareholders Agreement), other than information which:

Q) is part of the public domain;

(i)  becomes part of the public domain other than as a result of a breach of
these provisions by GFL;
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(iii)  was received in good faith after Closing from an Independent Person who
was lawfully in possession of such information free of any obligation of
confidentiality; or

(iv)  GFL or any of its Affiliates is required to disclose pursuant to applicable
Laws or stock exchange rules.

11.5 Actions to Satisfy Closing Conditions

During the period from the date hereof until the earlier of the Closing Time and the time that this
Agreement is terminated in accordance with its terms, and subject to the terms and conditions of
this Agreement:

@ each of the Parties shall use commercially reasonable efforts to take or cause to be
taken all actions and to do or cause to be done all things necessary under the terms
of this Agreement or under applicable Laws to cause the satisfaction of the
conditions set forth in Article 7, Article 8 and Article 9 and to consummate the
Transactions and the Parties shall reasonably cooperate with each other with
respect to each of the foregoing; and

(b) each of the Parties shall not take any action, shall refrain from taking any action,
and shall not permit any action to be taken or not taken, which is inconsistent with
this Agreement or which would reasonably be expected to, individually or in the
aggregate, materially impede or materially delay the consummation of the
Transactions.

11.6 Public Notices

The Vendor, LAC and GFL shall mutually agree on the disclosure with respect to the consensual
termination of the joint ownership of the Company to appear in the initial press release to be
issued by each of them as soon as practicable after execution and delivery of this Agreement.
After the issuance of such initial press release, each of the Parties shall be permitted to issue any
further press releases or otherwise make any public statements with respect to this Agreement or
the Transactions without the consent of the other Parties. For the avoidance of doubt, the Parties
shall not be precluded from making internal communications and announcements to employees
and having discussions with shareholders and financial analysts and other stakeholders
concerning the subject matter of this Agreement.

11.7 Non-Solicitation

During the period from the date hereof until the earlier of the Closing Time and the time that this
Agreement is terminated in accordance with its terms, and subject to the terms and conditions of
this Agreement:

€)) The Parties shall not, and shall not authorize or permit any of their Affiliates or
any of their Representatives to, directly or indirectly, (i) encourage, solicit,
initiate, facilitate or continue inquiries regarding a transaction involving the
disposition of the Purchased Shares other than as contemplated by this
Agreement; (ii) enter into discussions or negotiations with, or provide any
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(d)
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(f)
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information to, any third party concerning the subject matter of this Agreement
other than as contemplated by this Agreement; or (iii) enter into any agreements
or other instruments (whether or not binding) regarding the subject matter of this
Agreement.

The Vendor shall immediately cease and cause to be terminated, and shall cause
its Affiliates and all of its and their Representatives to immediately cease and
cause to be terminated, all existing discussions or negotiations with any Persons
conducted heretofore with respect to the subject matter of this Agreement other
than LAC, the Company and GFL; provided, however that the foregoing shall not
prohibit the Vendor or any of its Affiliates or Representatives from informing
third parties of the existence of the provisions contained in this Section 11.7 on a
no-names basis.

The Vendor shall not grant an option on, sell, transfer, pledge, hypothecate, grant
any security interest in or Encumbrance on or otherwise convey or enter into any
forward sale, repurchase agreement or other monetization transaction with respect
to any of the Purchased Shares, or any right or interest therein (legal or equitable),
to any person or group or agree to do any of the foregoing, except pursuant to the
Transactions and this Agreement.

The Vendor shall not take any other action of any kind, directly or indirectly,
which might reasonably be regarded, individually or in the aggregate, as likely to
materially reduce the success of, or delay or interfere with, the completion of any
of the Transactions.

In addition to the other obligations under this Section 11.7 the Vendor shall
promptly (and in any event within one Business Day after receipt thereof) advise
LAC and GFL in writing of any proposal received by the Vendor, the Company,
any of their respective Affiliates, or any of their or their Affiliates’ respective
Representatives relating to the subject matter of this Agreement.

The Vendor shall not do indirectly that which it may not do directly in respect of
the restrictions set forth in this Section 11.7.

11.8 Standstill

(a)
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The Vendor agrees that until the date that is 24 months following the date of this
Agreement (the “Standstill Period”), neither it, nor any of its affiliates will,
without the prior written authorization of LAC’s Board of Directors, directly,
indirectly, or acting jointly or in concert with any other person or persons: (i)
purchase, offer, or agree to purchase any outstanding equity securities, direct or
indirect rights or options to acquire any outstanding equity securities, or all or
substantially all of the assets of LAC or any of its subsidiaries; (ii) enter into or
engage in any discussions or negotiations with respect to any merger, acquisition,
joint venture, business combination relating to LAC or any of its subsidiaries, or
any acquisition transaction relating to all or substantially all of the assets of LAC,
any of its subsidiaries or any of their respective businesses, or propose any of the
foregoing; (iii) solicit proxies from LAC’s shareholders or otherwise attempt to
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influence the conduct of LAC’s shareholders or the voting of any of LAC’s or any
of its subsidiaries’ voting securities; (iv) form, join or in any way participate in
any group, or act jointly or in concert, with respect to the foregoing; (v) publicly
seek any modification to or waiver of the agreements and obligations under this
Agreement; (vi) seek, propose or otherwise act alone or in concert with others, to
influence or control the management, board of directors or policies of LAC or any
of its affiliates; (vii) make any public announcement, or take any action which
could require LAC to make any public announcement, with respect to any of the
foregoing; (viii) advise, assist or encourage, act as a finance source for or
otherwise invest in any other person for the primary purpose of any of the
foregoing activities; or (ix) disclose any intention, plan or arrangement, or take
any action inconsistent with the foregoing.

The Vendor’s obligations under this Section 11.8 in respect of LAC’s securities
shall terminate immediately upon: (i) the public announcement by LAC of board
approval and the execution of a definitive agreement that would result in the
acquisition of a majority of the voting securities of LAC or all or substantially all
of the assets of LAC, by one or more persons, or that would result in a transaction
in which existing shareholders of LAC would hold less than 50% of the
outstanding shares of the combined entity, with a person, in each case other than
the Vendor; or (ii) the commencement of a formal take-over bid by a third party
for all or a majority of the outstanding voting securities of LAC (any such event, a
“Spring Event”). Upon the earlier of: (a) the occurrence of a Spring Event; or (b)
the expiry of the Standstill Period, the restrictions set forth in this Section 11.8 in
respect of the Vendor’s obligations shall terminate forthwith.

11.9 Continuing Support and Transitional Services

(@)
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During the period from the Closing Date until the earlier of (x) the Date of
Declaration of Commercial Production at the Cauchari-Olaroz Project by the
Company or (y) the third anniversary of the Closing Date (the “Construction
Period”), the Vendor shall make available to the Company upon not less than
three days’ notice and during regular business hours, without requiring payment
of any consideration in exchange therefor, the following personnel (collectively,
the “Vendor Personnel”) for consultations once every two months (for an
aggregate amount of time equal to eight hours for each alternating month (per
Vendor Personnel)) with the Company and its shareholders , at the request and
invitation of the Company, for the purpose of having technical discussions about
the Cauchari-Olaroz Project relating to topics including geology, hydrogeology,
and engineering, construction and other aspects of project execution (“Technical
Discussions”):

Q) [redacted — personal information] (provided he is then employed by SQM
or its Affiliate) and two other representatives from the Vendor’s
hydrogeology team, and

(i) [redacted — personal information] (provided he is then employed by SQM
or its Affiliate) and two other representatives from the Vendor’s projects
team.
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In connection with Technical Discussions, the Company shall prepare the meeting
agenda and specific questions to be discussed.

(b) For a period of six months following the Closing Date, the Vendor shall cause
each of the Vendor Personnel to be available to the Company, upon reasonable
notice and without requiring payment of any consideration in exchange therefor,
by phone during regular business hours, or for in-person consultations in
Santiago, for an aggregate amount of time equal to eight hours per month (per
Vendor Personnel), to participate in Technical Discussions.

(c) The Company shall pay or reimburse the Vendor for any reasonable and
documented out-of-pocket costs incurred by the Vendor or the Vendor Personnel
in connection with the participation by the Vendor Personnel in Technical
Discussions as contemplated by this Section 11.9, provided that, for certainty, the
Vendor shall not receive payment or any other form of compensation for the time
of its staff in connection with such Technical Discussions.

(d) Neither the Company, LAC, GFL nor any of their respective Affiliates shall
directly or indirectly hire any Vendor Personnel during the two year period
following the Closing Date.

(e) None of the Vendor, its Affiliates or its Representatives nor the Vendor Personnel
shall in any event be liable to LAC, GFL, the Company or their respective
Affiliates or Representatives for any statement, omission, action or inaction of the
Vendor or its Representatives or the Vendor Personnel in connection with the
assistance contemplated in this Section 11.9 regardless of the type of damages,
form of action or theory of liability, and LAC and GFL hereby release and hold
harmless the Vendor, its Affiliates, Representatives and VVendor Personnel for any
statements, omissions, actions or inactions, other than those arising from fraud or
wilful misconduct.

11.10 Termination of Certain Agreements

Effective as of the Closing, the Vendor, SQM Parent, LAC, 226 and the Company agree that the
matters contemplated by Schedule 11.10 shall automatically become effective without any
further action on the part of any such Parties. For certainty, prior to the Closing, the matters
contemplated by Schedule 11.10 shall be of no force or effect.

11.11 LAC, 226 and Company Release

Effective as of the Closing, LAC, 226 and the Company agree that the release contemplated by
Schedule 11.11 shall automatically become effective without any further action on the part of
LAC, 226 or the Company. For certainty, prior to the Closing, the release contemplated by
Schedule 11.10 shall be of no force or effect.

11.12 Vendor and SQM Parent Release
Effective as of the Closing, the Vendor and SQM Parent agree that the release contemplated by

Schedule 11.12 shall automatically become effective without any further action on the part of
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either the Vendor or SQM Parent. For certainty, prior to the Closing, the matters contemplated
by Schedule 11.12 shall be of no force or effect.

ARTICLE 12
INDEMNIFICATION

12.1 Survival

All representations and warranties, and the covenants that by their terms are applicable following
the Closing, contained in or made pursuant to this Agreement on the part of each of the Parties
shall survive and shall not merge following any or all of the following:

@) the Closing;

(b) the execution and delivery under this Agreement of any share or security transfer
instruments or other documents of title to any of the Purchased Shares or other
instruments or agreements contemplated to be delivered pursuant to this
Agreement; and

(©) the completion of any or all of the Transactions.
12.2  Indemnification by the Vendor

The Vendor shall indemnify and save harmless LAC and GFL from and against all Losses,
whether or not arising due to third party Claims, which LAC or GFL may suffer or incur, directly
or indirectly, as a result of or in connection with or arising from:

(@) any non-fulfilment or breach of any covenant or agreement on the part of the
Vendor or SQM Parent contained in or made pursuant to this Agreement; and

(b) any misrepresentation or any incorrectness in or breach of any representation or
warranty of the Vendor or SQM Parent contained in or made pursuant to this
Agreement.

12.3 Indemnification by LAC

LAC shall indemnify and save harmless the Vendor and GFL from and against all Losses,
whether or not arising due to third party Claims, which the Vendor or GFL may suffer or incur,
directly or indirectly, as a result of or in connection with or arising from:

@ any non-fulfilment or breach of any covenant or agreement on the part of LAC
contained in or made pursuant to this Agreement; and

(b) any misrepresentation or any incorrectness in or breach of any representation or
warranty of LAC contained in or made pursuant to this Agreement.
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12.4 Indemnification by GFL

GFL shall indemnify and save harmless the Vendor and LAC from and against all Losses,
whether or not arising due to third party Claims, which the VVendor or LAC may suffer or incur,
directly or indirectly, as a result of or in connection with or arising from:

@) any non-fulfilment or breach of any covenant or agreement on the part of GFL
contained in or made pursuant to this Agreement; and

(b) any misrepresentation or any incorrectness in or breach of any representation or
warranty of GFL contained in or made pursuant to this Agreement.

125 Exclusive Remedy

From and after Closing, and subject to Section 11.1(e), and Section 11.9(c), and Section 13.2, the
rights of indemnity set forth in this Article 12 are the sole and exclusive remedy of each Party in
respect of any misrepresentation, incorrectness in or breach of any representation or warranty, or
breach of covenant, by the other Party under this Agreement. Accordingly, the Parties waive,
from and after the Closing, any and all rights, remedies and claims that one Party may have
against the other or their respective Affiliates or Representatives, whether at law, under any
statute or in equity, or otherwise, directly or indirectly, relating to the provisions of this
Agreement or the Transactions other than as expressly provided for in this Article 12, other than
those arising with respect to any fraud or wilful misconduct and other than those provided for in
other agreements or certificates delivered pursuant to this Agreement. The Parties agree that if
any Claim for indemnification is made by one Party in accordance with Section 12.2 or Section
12.3 as the case may be, and there has been a refusal by the other Party to make payment or
otherwise provide satisfaction in respect of such Losses, then a legal proceeding is the
appropriate means to seek a remedy for such refusal. This Article 12 shall remain in full force
and effect in all circumstances and shall not be terminated by any breach (fundamental, negligent
or otherwise) by any Party of its representations, warranties or covenants under this Agreement
or under any Closing document or by any termination or rescission of this Agreement by any
Party.

ARTICLE 13
GENERAL

13.1 Non-Waiver

No waiver of any condition or other provisions, in whole or in part, shall constitute a waiver of
any other condition or provision (whether or not similar) nor shall such waiver constitute a
continuing waiver unless otherwise expressly provided.

13.2  Specific Performance

Notwithstanding Section 12.5, the Parties agree that irreparable damage for which monetary
damages, even if available, would not be an adequate remedy, would occur in the event that the
Parties do not perform their obligations under the provisions of this Agreement (including failing
to take such actions as are required of them hereunder to consummate this Agreement) in
accordance with its specified terms or otherwise breach such provisions. The Parties
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acknowledge and agree (and further agree not to take any contrary position in any litigation
concerning this Agreement) that (a) the Parties shall be entitled to an injunction or injunctions,
specific performance, or other equitable relief, to prevent breaches or threatened breaches of this
Agreement and to enforce specifically the terms and provisions hereof in the courts of the
Province of Ontario without proof of damages or otherwise, and that such relief may be sought in
addition to and shall not limit, diminish, or otherwise impair, any other remedy to which they are
entitled under this Agreement, at law, in equity or otherwise, (b) the provisions set forth in
Acrticle 12 are not intended to and do not adequately compensate for the harm that would result
from a breach of this Agreement and shall not be construed to limit, diminish or otherwise impair
in any respect any Party’s right to specific enforcement, and (c) the right of specific enforcement
is an integral part of the Transactions and without that right, the Parties would not have entered
into this Agreement. Each of the Parties agrees that it will not oppose the granting of an
injunction, specific performance and other equitable relief on the basis that (A) the other Parties
have an adequate remedy at law or (B) an award of specific performance is not an appropriate
remedy for any reason at law or equity. The Parties acknowledge and agree that any Party
seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce
specifically the terms and provisions of this Agreement shall not be required to provide any bond
or other security in connection with any such order or injunction.

13.3  Expenses and Taxes

@ Except as otherwise provided in this Agreement, each Party shall pay all costs and
expenses (including the fees and disbursements of legal counsel and other
advisers) it incurs in connection with the negotiation, preparation and execution of
this Agreement and the Transactions. For the avoidance of doubt, none of such
expenses will be for the account of the Company.

(b) Except as otherwise provided in this Agreement, each Party shall be responsible
for its own Taxes incurred in connection with the Transactions contemplated
hereunder. Any applicable withholding for the account of Taxes in accordance to
any Laws, which the Parties estimate are only the following: (i) payment of
interest that has been accrued in connection with Company-Vendor Indebtedness,
which will be subject to 15% income tax withholding according to the provisions
of Section 11, Subsection 2(c) of the Double Tax Treaty executed between
Argentina and Chile, and (ii) the payment of the Vendor Services Amount that
will be subject to income tax withholding according to Argentine income tax
Laws, shall be performed by the withholder in accordance to such Laws (and for
certainty, reduce the payments to the Vendor for the Company-Vendor
Indebtedness and Vendor Service Amount specified in this Agreement to the
extent required by such Laws) and within 15 Business Days of the withholding,
the withholding Party shall provide to the Vendor the withholding certificate for
any withholding made.

13.4 Stamp Tax

@ The stamp Tax applicable to the transfer of Common Shares pursuant to this
Transaction Agreement (applicable on the Closing Payment and Deferred
Payment Amount), shall be borne by the Vendor and GFL in equal shares. At the
Company’s request after the Execution Date, each of the Vendor and GFL will
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transfer, within five Business Days of such request, the funds according with their
share so that the Company is able to make the payment of the stamp tax to the
relevant tax authorities when due. The Company shall pay the stamp tax within
five Business Days of the receipt of the funds from the Vendor and GFL, and
shall provide the Vendor and GFL a copy of evidence of the payment made. If
either the Vendor or GFL transfer the funds for the payment when requested and
the other Party does not, so that the Company is unable to pay the stamp tax on
the due date, any economic consequence for the lack of payment of the stamp tax
when due (including but not limited to interest, charges and fines) shall be borne
by the non-compliant Party.

(b) If Closing does not occur due to a breach by a Party, such Party must indemnify
the other Party for an amount equal to the with the stamp Tax paid by the non-
breaching Party, regardless of any other remedy the non-breaching Party is
entitled to pursue, including indemnification rights.

13.5 Consent

LAC hereby consents under the Shareholders Agreement to the transfer of the Purchased Shares
on the terms and conditions set forth in this Agreement.

13.6 Right of Review and Cooperation

Upon request, during the term of this Agreement and for a period of three (3) years following the
expiration or termination of this Agreement, the Vendor shall have the right to audit and examine
the books and financial records of the Company to test compliance with anticorruption
obligations of the Company and Company’s shareholders for the period from March 28, 2016
through the Closing Date (the “Anticorruption Obligations”). The Company will use
commercially reasonable efforts to provide such information and assistance reasonably required
by the Vendor in connection with such an audit, including, during business hours and subject to
reasonable advance notice, access to the Company’s principals, directors and key personnel
working for or on behalf of the Company. Such audit may be conducted by employees of the
Vendor, or by an independent audit or other professional firm. Costs of each review or audit shall
be borne exclusively by the Vendor. The Company shall cooperate with the Vendor regarding
any inquiry of the Vendor with respect to Anticorruption Obligations, which shall include
disclosure of relevant documents and financial information, and interviews of the Company’s
principals, directors, and key personnel. Such obligation shall continue after the expiration or
termination of this Agreement until the third anniversary following the expiration or termination
of this Agreement. Except with respect to information the VVendor may need to report or provide
under any Anticorruption Obligations, the obligations of confidentiality under the Shareholders
Agreement shall apply to the information obtained pursuant to this Section 13.6. The Vendor will
use commercially reasonable efforts to ensure any information shared under the Anticorruption
Obligations is afforded confidential treatment.

13.7 Notices

Any notice, consent or approval required or permitted to be given in connection with this
Agreement (in this Section referred to as a “Notice”) shall be in writing and shall be sufficiently
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given if delivered (whether in person, by courier service or other personal method of delivery),
or if transmitted by e-mail:

@) in the case of a Notice to the Vendor and/or SQM Parent at:

Sociedad Quimica y Minera de Chile S.A.
El Trovador 4285

6" Floor

Santiago, Chile

Attention: Pablo Altimiras
E-mail: [redacted — personal information]

SQM Potasio S.A.
El Trovador 4285
6™ Floor
Santiago, Chile

Attention: Pablo Altimiras
E-mail: [redacted — personal information]

with a copy (which shall not constitute notice) to:

Winston & Strawn LLP
200 Park Avenue

New York, NY 10166
USA

Attention: J. Allen Miller
E-mail: amiller@winston.com
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in the case of a Notice to LAC at:

Lithium Americas Corp.
1150-355 Burrard Street
Vancouver, BC V6C 2G8
Canada

Attention: Tom Hodgson
E-mail: [redacted — personal information]

with a copy (which shall not constitute notice) to:
Osler, Hoskin & Harcourt LLP

Suite 6200, 1 First Canadian Place
Toronto, ON M5X 1B8

Canada
Attention: Emmanuel Pressman
E-mail: epressman@osler.com

in the case of a Notice to GFL at:

GFL International Co., Ltd.

Room 2103, Tung Chiu Commercial Centre
193 Lockhart Road

Wan Chai, Hong Kong

Attention: Haibing Shen
Email: [redacted — personal information]

with copies (which shall not constitute notice)

Gowling WLG (Canada) LLP
550 Burrard Street, Suite 2300, Bentall 5
Vancouver, BC V6C 2B5 Canada

Attention: Linda J. Hogg
E-mail: linda.hogg@gowlingwlg.com

in the case of a Notice to the Company at:

Minera Exar S.A.

Dr. Sabin 1082

San Salvador de Jujuy
Jujuy, Argentina ZC 4600

Attention: Franco Mignacco, President
E-mail: [redacted — personal information]
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Any Notice delivered or transmitted to a Party as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is delivered or
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt.
However, if the Notice is delivered or transmitted after 5:00 p.m. local time or if such day is not
a Business Day then the Notice shall be deemed to have been given and received on the next
Business Day.

Any Party may, from time to time, change its address by giving Notice to the other Parties in
accordance with the provisions of this Section.

13.8  Assignment

GFL shall be entitled, upon giving notice to the Vendor and LAC at any time not less than five
Business Days prior to the Closing Date, to assign all of its rights and obligations under this
Agreement to any controlled Affiliate of GFL. In such case, such assignee shall have and may
exercise all the rights, and shall assume all of the obligations, of GFL under this Agreement,
except that such assignment shall not release GFL from liability for its obligations under this
Agreement. Except for such permitted assignment, no Party may assign this Agreement or any
rights or obligations under this Agreement without the prior written consent of the other Party.

13.9 Enurement

This Agreement enures to the benefit of and is binding upon the Parties and their respective
successors (including any successor by reason of amalgamation of any Party) and permitted
assigns.

13.10 Amendment

No amendment, supplement, modification or waiver or termination of this Agreement and,
unless otherwise specified, no consent or approval by any Party, is binding unless executed in
writing by the Party to be bound thereby.

13.11 Further Assurances

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable
assurances as may be required to consummate the Transactions, and each Party shall provide
such further documents or instruments required by any other Party as may be reasonably
necessary or desirable to effect the purpose of this Agreement and carry out its provisions,
whether before or after the Closing.

13.12 Execution and Delivery

This Agreement may be executed by the Parties in counterparts in Canada, Chile, China or Hong
Kong, as the case may be, and may be executed and delivered by facsimile or other electronic
means and all such counterparts and facsimiles or electronic deliveries together constitute one
and the same agreement.
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13.13 Dispute Resolution

(a)

(b)

(©)

(d)

()

(f)

(9)

(h)

(i)

LEGAL_1:50904367.3

Any dispute, controversy or claim arising out of or in relation to or in connection
with this Agreement, including without limitation any dispute as to the
construction, validity, interpretation, enforceability or breach of this Agreement,
and any dispute relating to any non-contractual obligations arising out of or in
connection with it, shall be finally settled under the Rules of Arbitration of the
International Chamber of Commerce by three (3) arbitrators appointed in
accordance with the said Rules.

The seat of any arbitration commenced pursuant to this Section 13.13 shall be
New York, New York. This Section 13.13 shall be governed by the United States
Federal Arbitration Act (9 U.S.C. 88 1-307).

The law applicable to the merits of an arbitration commenced pursuant to this
Section 13.13 shall be the governing law specified in Section 1.2(c).

Unless the Parties agree differently, all proceedings conducted by the arbitral
tribunal designated pursuant to this Section 13.13 will be held in New York, New
York and conducted in the English language.

A decision of the arbitrators is final and binding without the right of appeal,
except under the grounds for modification or non-enforcement provided by the
United States Federal Arbitration Act (9 U.S.C. §§ 1-307).

The decision of the arbitrators shall be made in US dollars, converted to, and
promptly paid free of any deduction or offset. Payment of this amount shall be
made by wire transfer into a bank account designated in writing by the Party
awarded judgment by the arbitration within five (5) Business Days after the
award.

Judgment upon the award may be entered in any court having jurisdiction over the
person or the assets of the Party owing the judgment in accordance with the terms
of the Convention on the Recognition and Enforcement of Foreign Arbitral
Awards (“New York Convention”) or application may be made to such court for
a judicial acceptance of the award and an order of enforcement, as the case may
be, pursuant to the New York Convention.

The arbitrators shall take into account principles of legal privilege, such as those
involving the confidentiality of communications between a lawyer and a client.

The Parties agree that any arbitral tribunal appointed hereunder may exercise
jurisdiction with respect to this Agreement.

(Signature pages follow)



IN WITNESS OF WHICH the Parties have executed this Agreement.

SQM POTASIO S.A.

By: “Patricio De Solminihac”
Name: Patricio De Solminihac
Title: Chief Executive Officer

By: “Pablo Altimiras”
Name: Pablo Altimiras

Title: Vice President Development and
Planning

SOCIEDAD QUIMICA Y MINERA DE
CHILE S.A.

By: “Patricio De Solminihac”

Name: Patricio De Solminihac
Title: Chief Executive Officer

By: “Pablo Altimiras”

Name: Pablo Altimiras

Title: Vice President Development and
Planning
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LITHIUM AMERICAS CORP.

By: “W. Thomas Hodgson”

Name: W. Thomas Hodgson
Title: Chief Executive Officer

2265866 ONTARIO INC.

By:  “W. Thomas Hodgson”

Name: W. Thomas Hodgson
Title: Chief Executive Officer



MINERA EXAR S.A.

By: “Pablo Altimiras”

Name: Pablo Altimiras
Title: Vice President
AUTORIZO LA FIRMA: de don Pablo Andrés Altimiras Ceardi, chileno, casado, ingeniero,
cedula de identidad trece millones seiscientos cincuenta y siete mil ochocientos sesenta y dos

guion seis, en la representacion que inviste, con esta fecha.
Santiago 13 de Agosto de 2018. [INITIALS]

[NOTARIAL SEAL]
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GFL INTERNATIONAL CO LTD.

By: “Wang Xiaoshen™

Name: Wang Xiaoshen
Title: Executive Director
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SCHEDULE 3.3(A)(I)
NOTICE PURSUANT SECTION 215 OF ACL

Notificacion Art. 215 Ley N° 19.550

Ciudad de Buenos Aires, [®#] de [ ] de 2018
Seriores
MINERA EXAR S.A.
Palma Carrillo 54, Planta Baja, Of. 7
San Salvador de Jujuy
Argentina

De nuestra mayor consideracion:

Por medio de la presente notificamos a Uds., en cumplimiento de lo dispuesto por el articulo 215
de la Ley 19.550, que transferimos la totalidad de nuestra tenencia accionaria, es decir, la
cantidad de [211.525.416] acciones clase “C”, ordinarias, nominativas no endosables, de valor
nominal AR$ 1 cada una, con derecho a un voto por accion, 100% integradas, emitidas por
MINERA EXAR S.A. (la “Sociedad”), de la siguiente manera: | ] acciones clase “C”,
ordinarias, nominativas no endosables, de valor nominal AR$ 1 cada una, con derecho a un voto
por accion y 100% integradas, a favor de | |.

Del mismo modo, dejamos asentado que las acciones transferidas incluyen todos los derechos
politicos y patrimoniales y los derechos de cobro de acreedor a los que teniamos derecho como
accionista, y cualquier otro derecho de cualquier naturaleza que se origine en las referidas
acciones.

En virtud de lo dispuesto por el articulo 215 de la Ley General de Sociedades N° 19.550, les

solicitamos se sirvan tomar razon de la presente transferencia y asentarla en el Libro de Registro
de Acciones de la Sociedad.

SQM POTASIO S.A.

Nombre: [e]
Cargo [e]
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SCHEDULE 3.3(A)(11)
RESIGNATION LETTER

Ciudad de San Salvador de Jujuy, [ ] de [ ] de 2018

Seriores

Minera Exar S.A.

Palma Carrillo 54, Planta Baja, Of. 7
San Salvador de Jujuy

Republica Argentina

De mi mayor consideracion:

En mi carécter de Director [Titular/Suplente] de Minera Exar S.A. (la “Sociedad”) me dirijo a
Uds. a fin de comunicarles que, por motivos personales y con efecto a la fecha de celebracion de
la asamblea de accionistas que considere mi renuncia, renuncio en forma indeclinable a mi cargo
de Director [Titular/Suplente] de la Sociedad, dejando constancia que renuncio a percibir todo y
cualquier honorario, pago o compensacién que por cualquier concepto pudiera corresponderme
desde la fecha de mi designacion en el cargo arriba mencionado hasta la fecha de mi renuncia 'y
que no hubiera ya percibido al dia de la fecha.

Asimismo, dejo expresa constancia que: (i) nada tengo que reclamar contra la Sociedad y/o sus
accionistas por concepto alguno; y (ii) a todo evento, renuncio irrevocablemente al ejercicio
contra la Sociedad de cualquier accion o derecho que me pudiera corresponder con causa en
cualquier hecho, acto o cualquier otro concepto incurrido o producido con anterioridad a mi
renuncia, asi como a todos los créditos, reclamos, actuales o futuros, que tenga o pudiera tener
contra la Sociedad por el desempefio de mi cargo como Director [Titular/Suplente] de la
Sociedad.

Consecuentemente, en los términos del Articulo 259 de la Ley General de Sociedades N° 19.550,
solicito se tome nota de mi renuncia, dejdndose constancia de que la misma no es intempestiva ni
dolosa, y se comunique la misma a los accionistas de la Sociedad a fin de ser considerada en la
proxima asamblea que se celebre.

Sin otro particular, saludo a Uds. muy atentamente.

[Nombre]
Cargo: Director [Titular/Suplente]

[ESTE DOCUMENTO DEBE CONTENER FIRMA CERTIFICADA POR ESCRIBANO

PUBLICO Y ESTAR LEGALIZADO POR EL COLEGIO PUBLICO DE ESCRIBANOS DE LA
CIUDAD DE SAN SALVADOR DE JUJUY.]
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Ciudad de [__], [_] de [julio] de 2018

Seriores

Minera Exar S.A.

Palma Carrillo 54, Planta Baja, Of. 7
San Salvador de Jujuy

Republica Argentina

De mi mayor consideracion:

En mi carécter de Sindico [Titular/Suplente] de Minera Exar S.A. (la “Sociedad”) me dirijo a
Uds. a fin de comunicarles que, por motivos personales y con efecto a la fecha de celebracién de
la asamblea de accionistas que considere mi renuncia, renuncio en forma indeclinable a mi cargo
de Sindico [Titular/Suplente] de la Sociedad, dejando constancia que renuncio a percibir todo y
cualquier honorario, pago o compensacién que por cualquier concepto pudiera corresponderme
desde la fecha de mi designacion en el cargo arriba mencionado hasta la fecha de mi renuncia 'y
que no hubiera ya percibido al dia de la fecha.

Asimismo, dejo expresa constancia que: (i) nada tengo que reclamar contra la Sociedad y/o sus
accionistas por concepto alguno; y (ii) a todo evento, renuncio irrevocablemente al ejercicio
contra la Sociedad de cualquier accion o derecho que me pudiera corresponder con causa en
cualquier hecho, acto o cualquier otro concepto incurrido o producido con anterioridad a mi
renuncia, asi como a todos los créditos, reclamos, actuales o futuros, que tenga o pudiera tener
contra la Sociedad por el desempefio de mi cargo como Sindico [Titular/Suplente] de la
Sociedad.

Sin otro particular, saludo a Uds. muy atentamente.

[Nombre]
Cargo: Sindico [Titular/Suplente]

[ESTE DOCUMENTO DEBE CONTENER FIRMA CERTIFICADA POR ESCRIBANO
PUBLICO Y ESTAR LEGALIZADO]
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SCHEDULE 3.3(B)
NOTICE OF ASSIGNMENT OF IRREVOCABLE CAPITAL CONTRIBUTIONS

[Santiago de Chile], [®] de [@] de 2018

Sres.

MINERA EXAR S.A.

Palma Carrillo 54, Planta Baja, Of. 7
San Salvador de Jujuy (4600)
Argentina

De nuestra mayor consideracion:
Ref.: Cesion de Aportes Irrevocables de SQM Potasio S.A. a favor de [e]

De mi mayor consideracion:

[@], en mi caracter de [®], con poder suficiente y en representacion de SQM Potasio S.A.
(en adelante, “SQM”), por la presente, hacemos saber a Minera Exar S.A. (en adelante, la
“Sociedad”) que en el dia de la fecha SQM ha cedido a favor de [e®] los derechos
correspondientes a los aportes irrevocables a cuenta de futuros aumentos de capital realizados a
la Sociedad por un monto total de US$23.300.000 (Ddlares Estadounidenses veintitrés millones
trescientos mil) (los “Aportes Irrevocables™”), segin el siguiente detalle: (i) aporte de US$S
13.300.000 realizado el 6 de octubre de 2017, segun oferta de aporte irrevocable de fecha 5 de
octubre de 2017; (ii) aporte de U$S 3.000.000 realizado el 31 de enero de 2018, segun oferta de
aporte irrevocable de fecha 25 de enero de 2018; (iii) aporte de U$S 3.500.000 realizado el 23 de
febrero de 2018, segun oferta de aporte irrevocable de fecha 14 de febrero de 2018; y (iv) aporte
de USS 3.500.000 realizado el 13 de abril de 2018, segun oferta de aporte irrevocable de fecha
12 de abril de 2018.

En consecuencia, sol