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GALAXY RESOURCES LIMITED
ABN 11 071 976 442
NOTICE OF ANNUAL GENERAL MEETING

Notice is given that the Meeting will be held at:

TIME: 2.00pm (WST)

DATE: 15 May 2018

PLACE: Botanical 1 and 2
Lower Level

Crown Perth Convention Centre
Great Eastern Highway
Burswood, Western Australia

The business of the Meeting affects your shareholding and your vote is important.

This Notice of Meeting should be read in its entirety. If Shareholders are in doubt as to how they
should vote, they should seek advice from their professional advisers prior to voting.

The Directors have determined pursuant to Regulation 7.11.37 of the Corporations Regulations 2001
(Cth) that the persons eligible to vote at the Meeting are those who are registered Shareholders at
2.00pm (WST) on 13 May 2018.




BUSINESS OF THE MEETING

AGENDA

FINANCIAL STATEMENTS AND REPORTS

To receive and consider the annual financial report of the Company for the financial year ended
31 December 2017 together with the declaration of the Directors, the Directors’ report, the
Remuneration Report and the auditor’s report.

2. RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
To consider and, if thought fit, to pass, with or without amendment, the following resolution as a
non-binding resolution:
“That, for the purposes of section 250R(2) of the Corporations Act and for all other purposes,
approval is given for the adoption of the Remuneration Report as contained in the Company’s
annual financial report for the financial year ended 31 December 2017.”
Note: the vote on this Resolution is advisory only and does not bind the Directors or the Company.
Voting Prohibition Statement:
A vote on this Resolution must not be cast (in any capacity) by or on behalf of either of the following persons:
(a) a member of the Key Management Personnel, details of whose remuneration are included
in the Remuneration Report; or
(b) a Closely Related Party of such a member.
However, a person (the voter) described above may cast a vote on this Resolution 1 as a proxy if the
vote is not cast on behalf of a person described above and either:
(a) the voter is appointed as a proxy by writing that specifies the way the proxy is to vote on this
Resolution; or
(b) the voter is the Chair and the appointment of the Chair as proxy:
(i) does not specify the way the proxy is to vote on this Resolution 1; and
(ii) expressly authorises the Chair to exercise the proxy even though this Resolution
is connected directly or indirectly with the remuneration of a member of the Key
Management Personnel.
3. RESOLUTION 2 — RE-ELECTION OF DIRECTOR - MR JIAN-NAN ZHANG

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an
ordinary resolution:

“That, for the purpose of clause 10.3 of the Constitution, ASX Listing Rule 14.4 and for all other
purposes, Mr Jian-Nan Zhang, a Director, retires by rotation, and being eligible, is re-elected as
a Director.”




RESOLUTION 3 - ELECTION OF DIRECTOR - MS FLORENCIA HEREDIA

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an
ordinary resolution:

“That, for the purpose of clause 10.7 of the Constitution, ASX Listing Rule 14.4 and for all other
purposes, Ms Florencia Heredlia, a Director who was appointed casually on 1 January 2018,
retires, and being eligible, is elected as a Director.”

RESOLUTION 4 - ISSUE OF DIRECTOR INCENTIVE OPTIONS - MS FLORENCIA HEREDIA
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

“That, subject to the passing of Resolution 3, for the purposes of ASX Listing Rule 10.14 and for
all other purposes, approval is given for the Company to issue 500,000 Options as Director
incentive remuneration to Ms Florencia Heredia (or her nominee) on the terms and conditions
set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on
behalf of any Director who is eligible to participate in the Option Plan in respect of which the approval
is sought, and any associates of those Directors. However, the Company need not disregard a vote if it
is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on
the Proxy Form, or, if it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.

Voting Prohibition Statement:
A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(i) a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.

However, the above prohibition does not apply if:
(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this
Resolution is connected directly or indirectly with remuneration of a member of the Key
Management Personnel.

RESOLUTION 5 - INCREASE TO NON-EXECUTIVE DIRECTORS’ REMUNERATION

To consider and, if thought fit, to pass, with or without amendment, the following resolution as an
ordinary resolution:

“That, for the purposes of clause 10.8 of the Constitution, ASX Listing Rule 10.17 and for all
other purposes, Shareholders approve an increase of the maximum total aggregate amount of
fees payable to non-executive Directors from AU$1,000,000 per annum to US$1,000,000 per
annum in accordance with the terms and conditions set out in the Explanatory Statement.”

Voting Exclusion: The Company will disregard any votes cast in favour of this Resolution by or on
behalf of a Director and any of their associates. However, the Company need not disregard a vote if it
is cast by a person as a proxy for a person who is entitled to vote, in accordance with the directions on
the Proxy Form, or if it is cast by the person chairing the meeting as proxy for a person who is entitled
to vote, in accordance with a direction on the Proxy Form to vote as the proxy decides.




Voting Prohibition Statement

A person appointed as a proxy must not vote, on the basis of that appointment, on this Resolution if:

(a) the proxy is either:
(i) a member of the Key Management Personnel; or
(ii) a Closely Related Party of such a member; and
(b) the appointment does not specify the way the proxy is to vote on this Resolution.

However, the above prohibition does not apply if:
(a) the proxy is the Chair; and

(b) the appointment expressly authorises the Chair to exercise the proxy even though this
Resolution is connected directly or indirectly with remuneration of a member of the Key
Management Personnel.

By order of the Board

John Sanders
Company Secretary
6 April 2018

Voting in person

To vote in person, attend the Meeting at the time, date and place set out above.

Voting by proxy

To vote by proxy, please complete and sign the enclosed Proxy Form and return by the time and in accordance
with the instructions set out on the Proxy Form.

In accordance with section 249L of the Corporations Act, Shareholders are advised that;

o each Shareholder has a right to appoint a proxy;
o the proxy need not be a Shareholder of the Company; and
o a Shareholder who is entitled to cast 2 or more votes may appoint 2 proxies and may specify the

proportion or number of votes each proxy is appointed to exercise. If the member appoints 2 proxies and
the appointment does not specify the proportion or number of the member’s votes, then in accordance
with section 249X(3) of the Corporations Act, each proxy may exercise one-half of the votes.

Shareholders and their proxies should be aware that changes to the Corporations Act made in 2011 mean that:
o if proxy holders vote, they must cast all directed proxies as directed; and

o any directed proxies which are not voted will automatically default to the Chair, who must vote the
proxies as directed.

Should you wish to discuss the matters in this Notice of Meeting please contact our office on +61 8 9215 1700.




EXPLANATORY STATEMENT

This Explanatory Statement has been prepared to provide information which the Directors believe to be material
to Shareholders in deciding whether or not to pass the Resolutions.

1.

FINANCIAL STATEMENTS AND REPORTS

In accordance with the Constitution, the business of the Meeting will include receipt and consideration of
the annual financial report of the Company for the financial year ended 31 December 2017 together with
the declaration of the Directors, the Directors’ report, the Remuneration Report and the auditor’s report.

The Company will not provide a hard copy of the Company’s annual financial report to Shareholders
unless specifically requested to do so. The Company’s annual financial report is available on its
website at www.galaxylithium.com.

2.2

2.3

RESOLUTION 1 - ADOPTION OF REMUNERATION REPORT
General

The Corporations Act requires that at a listed company’s annual general meeting, a resolution that the
remuneration report be adopted must be put to the shareholders. However, such a resolution is
advisory only and does not bind the company or the directors of the company.

The remuneration report sets out the company’s remuneration arrangements for the directors and
senior management of the company. The remuneration report is part of the directors’ report contained
in the annual financial report of the company for a financial year.

The chair of the meeting must allow a reasonable opportunity for its shareholders to ask questions
about or make comments on the remuneration report at the annual general meeting.

Voting consequences

A company is required to put to its shareholders a resolution proposing the calling of another meeting
of shareholders to consider the appointment of directors of the company (Spill Resolution) if, at
consecutive annual general meetings, at least 25% of the votes cast on a remuneration report
resolution are voted against adoption of the remuneration report and at the first of those annual
general meetings a Spill Resolution was not put to vote. If required, the Spill Resolution must be put to
vote at the second of those annual general meetings.

If more than 50% of votes cast are in favour of the Spill Resolution, the company must convene a
shareholder meeting (Spill Meeting) within 90 days of the second annual general meeting.

All of the directors of the company who were in office when the directors' report (as included in the
company’s annual financial report for the most recent financial year) was approved, other than the
managing director of the company, will cease to hold office immediately before the end of the Spill
Meeting but may stand for re-election at the Spill Meeting.

Following the Spill Meeting those persons whose election or re-election as directors of the company is
approved will be the directors of the company.

Previous voting results

At the Company’s previous annual general meeting the votes cast against the remuneration report
considered at that annual general meeting were less than 25%. Accordingly, the Spill Resolution is not
relevant for this Annual General Meeting.

RESOLUTION 2 - RE-ELECTION OF DIRECTOR - MR JIAN-NAN ZHANG
General

ASX Listing Rule 14.4 provides that, other than a managing director, a director of an entity must not
hold office (without re-election) past the third annual general meeting following the director's
appointment or 3 years, whichever is the longer.




3.2

3.3

34

The Constitution sets out the requirements for determining which directors are to retire by rotation at
an annual general meeting.

Jian-Nan Zhang, who has served as a Director since 28 November 2013, and was last re-elected on
29 May 2015, retires by rotation and seeks re-election.

Qualifications and other material directorships

Mr Zhang is the Deputy Manager of Fengli Group (Australia) Pty Ltd, a subsidiary of Fengli Group in
China, with diversified interest in iron and steel, commodities trading, shipping and wharf operation
related businesses. He was previously Managing Director of Winly Trade & Investment China.

Independence
If re-elected the Board considers that Mr Zhang will be an independent Director.
Board recommendation

The Board supports the re-election of Mr Zhang and recommends that Shareholders vote in favour of
Resolution 2.

4.2

4.3

4.4

RESOLUTION 3 - ELECTION OF DIRECTOR - MS FLORENCIA HEREDIA
General

The Constitution allows the Directors to appoint at any time a person to be a Director either to fill a
casual vacancy or as an addition to the existing Directors, but only where the total number of Directors
does not at any time exceed the maximum number specified by the Constitution.

Pursuant to clause 10.7 of the Constitution and ASX Listing Rule 14.4, any Director so appointed holds
office only until the next following annual general meeting and is then eligible for election by
Shareholders.

Qualifications and other material directorships

Ms Florencia Heredia, having been appointed by other Directors on 1 January 2018 in accordance with
the Constitution, will retire in accordance with the Constitution and ASX Listing Rule 14.4 and being
eligible, seeks election from Shareholders.

Ms Heredia is a senior partner of the leading Argentinian law firm Allende & Brea who has more than
25 years of experience in the mining industry. She is an expert in mining law with extensive experience
advising financial institutions and companies in complex mining transactions in Argentina and has
repeatedly represented lenders in all mining project finance arranged in Argentina.

Ms Heredia is an active member of the International Bar Association, where she held the position of
Chair of the Mining Law Committee (2014-2015). She is currently council member of Seeril (Section of
Energy Natural Resources and Infrastructure Law). She has been and currently is Trustee at Large of
the Rocky Mountain Mineral Law Foundation, for which she also served as Secretary to the Board
(2014-2015), a member of IMPS (International Mining Professionals Society) and also a member of the
International Women Forum (Argentinean Chapter) among other relevant entities. She is also a
member of the Academic Board of RADHEM in Argentina, a publication specializing in Energy and
Natural Resources.

Independence

Ms Heredia has no interests, position, association or relationship that might influence, or reasonably be
perceived to influence, in a material respect her capacity to bring an independent judgement to bear on
issues before the Board and to act in the best interest of the Company and its Shareholders generally.

If elected, the Board considers that Ms Heredia will be an independent Director.
Board recommendation

The Board supports the re-election of Ms Heredia and recommends that Shareholders vote in favour of
Resolution 3.




5.2

5.3

RESOLUTION 4 - ISSUE OF DIRECTOR INCENTIVE OPTIONS - MS FLORENCIA HEREDIA
General

The Company has agreed, subject to obtaining Shareholder approval and to the passing of Resolution 3,
to issue 500,000 Options (Related Party Options) to Florencia Heredia under the Option Plan, as part of
her non-executive Director remuneration.

The Related Party Options will vest upon satisfaction of the milestones set out in Schedule 1.
ASX Listing Rule 10.14

ASX Listing Rule 10.14 requires shareholder approval to be obtained where an entity issues, or agrees
to issue securities under an employee incentive scheme, to a director of the entity, an associate of the
director, or a person whose relationship with the entity, director or associate of the director is, in ASX’s
opinion, such that approval should be obtained.

As the grant of the Related Party Options involves a grant of securities to a related party of the
Company, Shareholder approval pursuant to ASX Listing Rule 10.14 is required.

Information required pursuant to ASX Listing Rule 10.15

Pursuant to, and in accordance with ASX Listing Rule 10.15, the following information is provided in
relation to the grant of the Related Party Options:

(a) Florencia Heredia is a related party of the Company by virtue of being a Director of the Company;

(b) the maximum number of Related Party Options (being the nature of the financial benefit
being provided) to be granted to Florencia Heredia is 500,000 Related Party Options;

(c) the Related Party Options will be granted for nil cash consideration as the Related Party
Options are being issued as remuneration;

(d) all Directors of the Company are entitled to participate in the Option Plan. The following Options
have been issued to Directors under the Option Plan since the Option Plan was last approved:

Related Party Options received Acquisition Price for
Options

Mr Martin Rowley 4,000,000 Nil
Mr Anthony Tse 4,000,000 Nil
Mr Peter Bacchus 500,000 Nil
Mr John Turner 500,000 Nil
Mr Jian-Nan Zhang 500,000 Nil
(e) the Related Party Options will vest in accordance with those milestones as set out in

Schedule 1 and will each be exercisable into one (1) Share upon the occurrence of the
milestones as set out therein;

() the terms and conditions of the Related Party Options are set out in Schedule 1 and
otherwise in accordance with the Option Plan;

(9) the Related Party Options will be granted to Florencia Heredia no later than 12 months after
the date of the Meeting (or such later date as permitted by any ASX waiver or modification
of the ASX Listing Rules) and it is anticipated the Related Party Options will be issued on
one date; and

(h) there is no loan associated with the Related Party Options to be issued to Florencia Heredia.

Approval pursuant to ASX Listing Rule 7.1 is not required in order to issue the Related Party Options to
Florencia Heredia as approval is being obtained under ASX Listing Rule 10.14. Accordingly, the issue
of Related Party Options to Ms Heredia will not be included in the 15% calculation of the Company’s
annual placement capacity pursuant to ASX Listing Rule 7.1.




RESOLUTION 5 - INCREASE TO NON-EXECUTIVE DIRECTORS’ REMUNERATION

ASX Listing Rule 10.17 provides that an entity must not increase the total aggregate amount of
directors’ fees payable to all of its non-executive directors without the approval of holders of its
ordinary securities.

Clause 10.8 of the Constitution also requires that remuneration payable to the non-executive directors
will not exceed the sum determined by the Company in general meeting from time to time.

The maximum aggregate amount of fees payable to all of the non-executive Directors is currently set
at AU$1,000,000. Resolution 5 seeks Shareholder approval to increase this figure from AU$1,000,000
to US$1,000,000. Assuming an exchange rate of AU$1:US$0.75 this equates to an increase of
AU$333,333.

The amount referred to above includes superannuation contributions made by the Company for the
benefit of non-executive Directors and any fees which a non-executive Director agrees to sacrifice for
other benefits. It does not include reimbursement of genuine out of pocket expenses, genuine “special
exertion” fees paid in accordance with the Constitution, or securities issued to a non-executive Director
under ASX Listing Rule 10.11 or 10.14 with approval of Shareholders.

The maximum aggregate amount of fees proposed to be paid to the non-executive Directors per
annum has been determined recognising the proposed addition of a new non-executive Director to the
Board, and after reviewing similar companies listed on ASX. The Directors believe that this level of
remuneration is in line with corporate remuneration of similar companies.

Whilst it is not envisaged that the maximum amount sought will be utilised immediately, the proposed
limit is requested to ensure that the Company:

(a) maintains its capacity to remunerate both existing and any new non-executive Directors
joining the Board;

(b) remunerates its non-executive Directors appropriately for the expectations placed upon
them both by the Company and the regulatory environment in which it operates; and

(c) has the ability to attract and retain non-executive Directors whose skills and qualifications
are appropriate for a company of the size and nature of the Company.

In the past 3 years, the Company has issued non-executive Directors, or their nominees, an aggregate
of 1,700,000 Shares, 1,700,000 Share Appreciation Rights and 6,000,000 Options (including the
Options the subject of Resolution 4) with prior Shareholder approval under ASX Listing Rules 10.11
and 10.14.

Given the interest of the non-executive Directors in this Resolution, the Board makes no
recommendation to Shareholders regarding this Resolution.




GLOSSARY

$ or AU$ means the lawful currency of Australia.

Annual General Meeting or Meeting means the meeting convened by the Notice.

ASX means ASX Limited (ACN 008 624 691) or the financial market operated by ASX Limited, as the context requires.
ASX Listing Rules means the Listing Rules of ASX.

Board means the current board of directors of the Company.

Chair means the chair of the Meeting.

Closely Related Party of a member of the Key Management Personnel means:

(a) a spouse or child of the member;

(b) a child of the member’s spouse;

() a dependent of the member or the member’s spouse;

(d) anyone else who is one of the member’s family and may be expected to influence the member, or be
influenced by the member, in the member’s dealing with the entity;

(e) a company the member controls; or

(f) a person prescribed by the Corporations Regulations 2001 (Cth) for the purposes of the definition of

‘closely related party’ in the Corporations Act.
Company means Galaxy Resources Limited (ABN 11 071 976 442).
Constitution means the Company’s constitution.
Corporations Act means the Corporations Act 2001 (Cth).
Directors means the current directors of the Company.
Explanatory Statement means the explanatory statement accompanying the Notice.

Key Management Personnel has the same meaning as in the accounting standards issued by the Australian
Accounting Standards Board and means those persons having authority and responsibility for planning, directing
and controlling the activities of the Company, or if the Company is part of a consolidated entity, of the
consolidated entity, directly or indirectly, including any director (whether executive or otherwise) of the Company,
or if the Company is part of a consolidated entity, of an entity within the consolidated group.

Notice or Notice of Meeting means this notice of meeting including the Explanatory Statement and the Proxy Form.
Option means an option to acquire a Share.

Optionholder means a holder of an Option.

Option Plan means the Galaxy Resources Limited Incentive Option Plan approved by Shareholders on 18 May 2017.
Proxy Form means the proxy form accompanying the Notice.

Related Party Option means an Option granted pursuant to Resolution 4, with the terms and conditions set out
in Schedule 1.

Remuneration Report means the remuneration report set out in the Director’s report section of the Company’s
annual financial report for the year ended 31 December 2017.

Resolutions means the resolutions set out in the Notice, or any one of them, as the context requires.
Share means a fully paid ordinary share in the capital of the Company.

Share Appreciation Rights means share appreciation rights in the Company, on the terms and conditions
contained in Schedule 1 to the notice of meeting announced 29 April 2015.

Shareholder means a registered holder of a Share.
US$ means the lawful currency of the United States of America.
WST means Western Standard Time as observed in Perth, Western Australia.




SCHEDULE 1 - TERMS AND CONDITIONS OF RELATED PARTY OPTIONS

The Related Party Options are subject to the terms and conditions of the Option Plan and the following key terms
and conditions:

(a)

Entitlement

Subject to any adjustment in accordance with the Option Plan, each Option entitles the holder to
subscribe for one Share upon exercise of the Option.

Exercise Price

Subject to any adjustment in accordance with the Option Plan, and the use of the cashless exercise
facility described below, the amount payable upon exercise of each Option will be $3.66 (which is
equal to 115% of the 10 day volume weighted average price of Shares on the ASX up to and including
19 March 2018 being the date the Options were approved by the Board) (Exercise Price).

Cashless Exercise Facility

If at the Related Party Option holder’s sole discretion they elect to utilise the cashless exercise facility,
they will be issued or transferred that number of Shares (rounded up to the nearest whole number)
equal to:

(i) the aggregate total Market Value of Shares as at the date the vested Option is exercised
that would otherwise be issued or transferred on exercise of the vested Options, less the
aggregate total Exercise Price otherwise payable in respect of all vested Options
exercised; and

(i) divided by the Market Value of a Share as at the date the vested Option is exercised.

“Market Value” means the volume weighted average market price for Shares traded on the ASX over
the 10 most recent trading days on which the Shares were traded prior to the day on which the market
value is to be determined.

Expiry Date

Each Option will expire at 5:00 pm (WST) three (3) years from the date of issue (Expiry Date).
An Option not exercised before the Expiry Date will automatically lapse on the Expiry Date.

Exercise Period

The Options are exercisable at any time on and from the date that the relevant Option vests in
accordance with (f).

Vesting Conditions

The Options will be subject to vesting conditions as detailed below:

Number of Options | Vesting condition
250,000 12 months continuous service from date Option is granted.
250,000 24 months continuous service from date Option is granted.
500,000 Total

Adjustment for Reorganisation

If at any time the capital of the Company is reorganised (including consolidation, subdivision, reduction
or return), the terms of the Options will be changed in a manner consistent with the Corporations Act
and the ASX Listing Rules at the time of the reorganisation.

Participation Rights

There are no participating rights or entitlements inherent in the Options and holders will not be entitled
to participate in new issues of capital offered to Shareholders during the currency of the Options
without exercising the Options.

Change of Exercise Price or Underlying Securities

An Option does not confer the right to a change in exercise price or in the number of underlying Shares
over which the Option can be exercised.
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Lodge your vote:
I:l Online:

www.investorvote.com.au

>4 By Mail:
Computershare Investor Services Pty Limited
GPO Box 242 Melbourne
Victoria 3001 Australia

Alternatively you can fax your form to
(within Australia) 1800 783 447
(outside Australia) +61 3 9473 2555

For Intermediary Online subscribers only
(custodians) www.intermediaryonline.com

For all enquiries call:
(within Australia) 1300 850 505
(outside Australia) +61 3 9415 4000

Proxy Form

XX

This Document is printed on Greenhouse Friendly~ ENVI Laser Carbon Neutral Paper
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Vote and view the annual report online

*Go to www.investorvote.com.au or scan the QR Code with your mobile device.
* Follow the instructions on the secure website to vote.

Control Number: 999999

SRN/HIN: 19999999999 PIN: 99999

Your access information that you will need to vote:

PLEASE NOTE: For security reasons it is important that you keep your SRN/HIN confidential.

X For your vote to be effective it must be received by 2:00pm (WST) Sunday, 13 May 2018

How to Vote on Items of Business
All your securities will be voted in accordance with your directions.

Appointment of Proxy

Voting 100% of your holding: Direct your proxy how to vote by
marking one of the boxes opposite each item of business. If you do
not mark a box your proxy may vote or abstain as they choose (to
the extent permitted by law). If you mark more than one box on an
item your vote will be invalid on that item.

Voting a portion of your holding: Indicate a portion of your
voting rights by inserting the percentage or number of securities
you wish to vote in the For, Against or Abstain box or boxes. The
sum of the votes cast must not exceed your voting entitlement or
100%.

Appointing a second proxy: You are entitled to appoint up to two
proxies to attend the meeting and vote on a poll. If you appoint two
proxies you must specify the percentage of votes or number of
securities for each proxy, otherwise each proxy may exercise half of
the votes. When appointing a second proxy write both names and
the percentage of votes or number of securities for each in Step 1
overleaf.

A proxy need not be a securityholder of the Company.

Signing Instructions for Postal Forms

Individual: Where the holding is in one name, the securityholder
must sign.

Joint Holding: Where the holding is in more than one name, all of
the securityholders should sign.

Power of Attorney: If you have not already lodged the Power of
Attorney with the registry, please attach a certified photocopy of the
Power of Attorney to this form when you return it.

Companies: Where the company has a Sole Director who is also
the Sole Company Secretary, this form must be signed by that
person. If the company (pursuant to section 204A of the Corporations
Act 2001) does not have a Company Secretary, a Sole Director can
also sign alone. Otherwise this form must be signed by a Director
jointly with either another Director or a Company Secretary. Please
sign in the appropriate place to indicate the office held. Delete titles
as applicable.

Attending the Meeting

Bring this form to assist registration. If a representative of a corporate
securityholder or proxy is to attend the meeting you will need to
provide the appropriate “Certificate of Appointment of Corporate
Representative” prior to admission. A form of the certificate may be
obtained from Computershare or online at www.investorcentre.com
under the help tab, "Printable Forms".

Comments & Questions: If you have any comments or questions
for the company, please write them on a separate sheet of paper and
return with this form.

GO ONLINE TO VOTE, S
or turn over to complete the form
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- PrOXy Form Please mark x to indicate your directions
Appoint a Proxy to Vote on Your Behalf XX

I/We being a member/s of Galaxy Resources Limited hereby appoint

the Chairman 2 & PLEASE NOTE: Leave this box blank if
. you have selected the Chairman of the
of the Meeting Meeting. Do not insert your own name(s).

or failing the individual or body corporate named, or if no individual or body corporate is named, the Chairman of the Meeting, as my/our proxy
to act generally at the Meeting on my/our behalf and to vote in accordance with the following directions (or if no directions have been given, and
to the extent permitted by law, as the proxy sees fit) at the Annual General Meeting of Galaxy Resources Limited to be held in Botanical 1 and 2,
Lower Level, Crown Perth Convention Centre, Great Eastern Highway, Burswood, Western Australia on Tuesday, 15 May 2018 at 2:00pm
(WST) and at any adjournment or postponement of that Meeting.

Chairman authorised to exercise undirected proxies on remuneration related resolutions: Where |/we have appointed the Chairman of
the Meeting as my/our proxy (or the Chairman becomes my/our proxy by default), I/we expressly authorise the Chairman to exercise my/our
proxy on Resolutions 1, 4 and 5 (except where l/we have indicated a different voting intention below) even though Resolutions 1, 4 and 5 are
connected directly or indirectly with the remuneration of a member of key management personnel, which includes the Chairman.

Important Note: If the Chairman of the Meeting is (or becomes) your proxy you can direct the Chairman to vote for or against or abstain from
voting on Resolutions 1, 4 and 5 by marking the appropriate box in step 2 below.

STEP 2 |tems Of BUSineSS ﬁ PLEASE NOTE: If you mark the Abstain box for an item, you are directing your proxy not to vote on your

behalf on a show of hands or a poll and your votes will not be counted in computing the required majority.

X .
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Resolution 1 Adoption of Remuneration Report

Resolution 2 Re-election of Director — Mr Jian-Nan Zhang

Resolution 3  Election of Director — Ms Florencia Heredia

Resolution 4 Issue of Director Incentive Options — Ms Florencia Heredia

Resolution 5  Increase to Non-Executive Directors' Remuneration

The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business. In exceptional circumstances, the Chairman of the Meeting may
change his/her voting intention on any resolution, in which case an ASX announcement will be made.

m Signatu re of Secu rityholder(s) This section must be completed.

Individual or Securityholder 1 Securityholder 2 Securityholder 3
Sole Director and Sole Company Secretary Director Director/Company Secretary
Contact
Contact Daytime / /
Name Telephone Date
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