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Introduction 
As an AIM-quoted company, Lexington Gold Ltd ("Lexington Gold", the "Company" or the "Group") and its 
subsidiaries are required to apply a recognised corporate governance code and demonstrate how the Group 
complies with such corporate governance code and where it departs from it. 

The Directors of the Company have formally taken the decision to apply the QCA Corporate Governance Code 
2023 (the "QCA Code"). The Board recognises the principles of the QCA Code, which focus on the creation of 
medium to long-term value for shareholders without stifling the entrepreneurial spirit in which small to medium-
sized companies, such as Lexington Gold, have been created. 

This Corporate Governance Statement sets out how the Company applies the 10 principles of the QCA Code 
and explains the principal areas in which the Company departs from the QCA Code. The Board will review this 
statement at least annually and update it as appropriate to reflect the Company’s development, regulatory 
requirements and shareholder expectations. 

QCA Corporate Governance Statement 
The Company is committed to maintaining good standards of corporate governance appropriate to its size, stage 
of development and strategy. The Board recognises that good governance supports sound decision-making, 
effective risk management, responsible business conduct and confidence among shareholders and other 
stakeholders. 

Principle 1: Establish a purpose, strategy and business model which promotes long-term value for 
shareholders 
Lexington Gold is a gold exploration and development company with a portfolio of projects in South Africa and 
the United States. The Group’s purpose is to create medium to long-term value for shareholders through the 
responsible acquisition, exploration, development and potential commercialisation of gold assets. 

The Group’s strategy is to advance a portfolio of high-quality gold projects through disciplined, technically robust 
and capital-efficient exploration and development work. The Company seeks to achieve this through: 

• Technical expertise and experience: leveraging the geological, mining, public company and capital markets 
experience of the Board, management team and external technical consultants. 

• Focused project advancement: applying modern geological modelling, review of historical exploration data, 
independent technical input and selective drilling to refine project potential and reduce geological and 
development risk. 

• Strategic partnerships: working with appropriate project partners, including joint venture partners, B-BBEE 
partners, technical consultants and other stakeholders, to advance projects in a responsible and value-
driven manner. 

• Capital discipline: allocating capital to workstreams and projects where the Board considers that the return 
on geological risk, time and shareholder capital is compelling. 

• Responsible exploration and development: conducting activities in a responsible manner, with due regard 
to environmental, regulatory, social and stakeholder considerations. 

The principal risks relating to the Group are set out in the Risk Factors and Management section of the 
Company’s Annual Report and Financial Statements and include, but are not limited to, title and permitting risk, 
exploration and development risk, commodity price risk, currency risk, reliance on key personnel, financing risk, 
environmental and regulatory risk and risks associated with operating in multiple jurisdictions. The Board reviews 
these risks on an ongoing basis and seeks to manage them through appropriate controls, external advice, 
technical review and regular Board oversight. 
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Principle 2: Promote a corporate culture that is based on ethical values and behaviours 
The Board is committed to promoting a culture based on ethical conduct, integrity, responsible exploration and 
compliance with applicable laws and regulations. The Board recognises that maintaining a sound corporate 
culture is important to the Company’s long-term success and to the responsible advancement of its projects. 

The Company has adopted policies and procedures to support this culture, including: 

• anti-bribery and anti-corruption procedures; 
• share dealing procedures; 
• AIM Rules and Market Abuse Regulation compliance procedures; 
• ESG and environmental compliance principles; 
• appropriate financial controls and approval processes; and 
• procedures for engagement with external advisers, consultants and service providers. 

The Board and management seek to ensure that Lexington Gold’s activities are conducted responsibly and 
ethically, including through the use of reputable technical consultants, appropriate external legal and regulatory 
advisers and compliance with applicable environmental and mineral tenure requirements in the jurisdictions in 
which the Group operates. 

Principle 3: Seek to understand and meet shareholder needs and expectations 
The Board is committed to maintaining effective communication with shareholders and to understanding 
shareholder views and expectations. 

The Company communicates with shareholders through its Annual Report and Financial Statements, interim 
results, regulatory announcements, investor presentations, its website and shareholder meetings. Significant 
corporate and operational developments are announced through the Regulatory News Service and are made 
available on the Company’s website. 

The Company’s Annual General Meeting and other shareholder meetings are held in Bermuda, being the 
jurisdiction in which the Company is incorporated. The Board recognises that holding shareholder meetings in 
Bermuda does not facilitate shareholder engagement to the same extent as holding meetings in the United 
Kingdom. However, the Company provides detailed explanatory notes for all resolutions put to shareholder 
meetings in the notices of meeting in order to assist shareholders in their voting decisions. 

The Board also engages with shareholders and prospective investors through meetings, presentations and 
broker-led engagement where appropriate. The Company’s principal shareholder contact is its Chief Executive 
Officer, Dr Bernard Olivier. Shareholders may also contact the Company through the contact details provided 
on the Company’s website. 

Principle 4: Take into account wider stakeholder interests, including social and environmental 
responsibilities, and their implications for long-term success 
The Board recognises that the long-term success of the Company is dependent not only on its relationship with 
shareholders, but also on constructive engagement with a range of wider stakeholders. These include joint 
venture partners, local communities, regulators, employees and consultants, technical advisers, contractors, 
suppliers, landowners, B-BBEE partners and other project-level stakeholders. 

The Company seeks to act in a way that upholds the following principles: 

• considering the likely long-term consequences of Board decisions; 
• acting fairly between shareholders; 
• maintaining a reputation for high standards of business conduct; 
• fostering constructive relationships with joint venture partners, advisers, suppliers, consultants and 

regulators; 
• considering the interests of employees, consultants and other service providers; 
• considering the impact of the Company’s activities on local communities and the environment; and 
• ensuring that exploration activities are undertaken responsibly and in accordance with applicable regulatory 

and environmental requirements. 
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In South Africa, the Company works with its B-BBEE partner and local stakeholders to support responsible 
project activities and inclusive participation where practicable. The Company also seeks to use local contractors 
and service providers where appropriate. 

The Company’s current activities are primarily exploration and development related. The Board nevertheless 
recognises the importance of environmental management and responsible land access practices. Environmental 
activities are monitored to ensure that applicable requirements are met. 

Principle 5: Embed effective risk management, internal controls and assurance activities, considering both 
opportunities and threats, throughout the organisation 
The Board is responsible for establishing and maintaining the Group’s system of internal control and risk 
management. The Board recognises that internal control systems are designed to manage rather than eliminate 
risk and can provide reasonable, but not absolute, assurance against material misstatement or loss. 

The Group’s risk management and internal control processes include: 

• Identification and management of business risks: the Board identifies the principal business risks faced by 
the Group and determines the appropriate course of action to manage those risks. 

• Budgets and business plans: the Board approves the Group’s business plan and annual budget. 
Performance and expenditure are monitored throughout the year through regular reporting to the Board. 

• Investment appraisal and capital allocation: capital expenditure is controlled through budgeting and 
authorisation processes. Material expenditure, acquisitions or project commitments require detailed 
consideration and approval by the Board. 

• External technical, legal and regulatory advice: the Company uses external advisers and consultants where 
appropriate, including technical consultants, legal advisers, auditors, nominated adviser, brokers and other 
professional advisers. 

• Financial controls: the Company maintains financial reporting and approval procedures appropriate to its 
size and stage of development. These controls are reviewed by the Board and the Audit Committee. 

• Audit Committee oversight: the Audit Committee receives reports from management and the external 
auditors, reviews the annual and interim financial reporting process and monitors internal financial controls. 

The Board’s risk appetite reflects the Company’s status as an exploration and development company. The Board 
recognises that mineral exploration is inherently speculative and that the Company must accept an appropriate 
level of technical, permitting and funding risk in order to pursue value creation. However, the Board seeks to 
mitigate these risks through technical discipline, phased expenditure, external assurance, active project review 
and capital discipline. 

Principle 6: Establish and maintain the board as a well-functioning, balanced team led by the chair 
The Board comprises five Directors, of whom one is an executive director and four are non-executive directors, 
reflecting a blend of geological, mining, technical, public company, capital markets, corporate finance and 
commercial experience. 

The Board is responsible for determining policy and business strategy, setting financial and other performance 
objectives, monitoring achievement and ensuring that the Group’s activities are conducted in accordance with 
applicable legal and regulatory requirements. 

The Chairman is responsible for leadership of the Board and for ensuring that the Board operates effectively. 
The Chief Executive Officer is responsible for the day-to-day management of the Group and the implementation 
of the Company’s strategy, as approved by the Board. 

The Board considers Melissa Sturgess and Rhoderick Grivas to be independent non-executive directors for the 
purposes of the QCA Code. Edward Nealon is not considered independent in light of his significant tenure with 
the Company since 2004. Mark Greenwood is not considered independent in light of his shareholding in the 
Company   

The Board is satisfied that it has a suitable balance between independence, project knowledge, commercial 
judgement and technical expertise to discharge its duties effectively. The Board is also satisfied that each 
Director has sufficient time to fulfil their role. 
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Under the Company’s Bye-laws, the appointment of all new Directors must be approved by shareholders in a 
general meeting. In addition, one third of Directors are required to retire and submit themselves for re-election 
at each Annual General Meeting. Accordingly, the Company does not currently provide for annual re-election of 
all Directors, as contemplated by the QCA Code. The Board considers that the current arrangements are 
appropriate for the Company at this stage and are consistent with its Bye-laws. 

Details of the Directors, their biographies, meeting attendance and interests in the shares of the Company are 
set out in the Directors’ Report of the Annual Report and Financial Statements and on the Company’s website. 

Principle 7: Maintain appropriate governance structures and ensure that individually and collectively the 
Directors have the necessary up-to-date experience, skills and capabilities 
The Board considers that the Directors collectively provide an appropriate range of skills and experience for the 
Company’s current size, stage and strategy, including experience in geology, mining, exploration, corporate 
finance, public markets, AIM-listed companies, capital raising, governance and project development. 

The Directors maintain their skills and knowledge through their ongoing roles, professional experience, 
engagement with advisers, review of regulatory developments and participation in Board and committee 
processes. The Company’s nominated adviser, legal advisers, auditors, brokers and other external advisers 
provide advice and updates to the Board as required. 

The Board has established the following committees: 

• Audit Committee; 
• Remuneration and Succession Planning Committee; 
• Nomination Committee; and 
• AIM Rules and Market Abuse Regulation Compliance Committee. 

The Board and its committees are provided with appropriate information in advance of meetings where 
practicable, enabling informed discussion and decision-making. All Directors have access to the Company 
Secretary, the Company’s nominated adviser, legal advisers and other professional advisers as required. Any 
Director requiring independent professional advice in furtherance of their duties may obtain such advice at the 
expense of the Company. 

The current composition of the committees is as follows: 

Committee Members 

Audit Committee Melissa Sturgess (Chair), Edward Nealon, Bernard Olivier 

Remuneration and Succession Planning Committee Edward Nealon (Chair), Melissa Sturgess, Mark 
Greenwood 

Nomination Committee Edward Nealon (Chair), Melissa Sturgess, Bernard Olivier, 
Rhoderick Grivas, Mark Greenwood 

AIM Rules and MAR Compliance Committee Melissa Sturgess (Chair), Rhoderick Grivas 

The Audit Committee receives reports from management and the external auditors relating to the interim report 
and the Annual Report and Financial Statements, reviews reporting requirements and monitors the effectiveness 
of the Company’s accounting systems and controls. The Audit Committee has unrestricted access to the 
Company’s auditors.  BDO Audit Pty Ltd, the current external auditors, have been in office since 2015 and the 
last time a tender for the audit took place was in 2020. The external auditors present their annual audit findings 
to the Board. 

 

The Remuneration and Succession Planning Committee determines the scale and structure of remuneration for 
the executive Director and senior management and considers the grant of options or other incentives where 
appropriate. 

The Nomination Committee is involved in the identification and approval of Board members which the Board 
considers appropriate having regard to the Company’s size, strategy and stage of development. 
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The AIM Rules and Market Abuse Regulation Compliance Committee monitors the Company’s compliance with 
the AIM Rules for Companies and the UK Market Abuse Regulation, with the assistance of the Company’s 
nominated adviser and other advisers where appropriate. 

Principle 8: Evaluate board performance based on clear and relevant objectives, seeking continuous 
improvement 
The Board recognises the importance of reviewing its performance and effectiveness. Given the current size 
and nature of the Company, the Board does not currently consider it appropriate to have a formal externally 
facilitated Board evaluation process in place. 

The Board therefore does not currently comply fully with Principle 8 of the QCA Code. However, the Board keeps 
its composition, performance and effectiveness under ongoing review through regular Board discussions, 
committee processes and engagement with advisers. The Chairman and the Board consider the effectiveness 
of Board processes, information flows, decision-making and the balance of skills and experience on an ongoing 
basis. 

The Board will continue to monitor the appropriateness of its evaluation processes as the Group develops and 
will consider introducing a more formal Board performance review process, including an externally facilitated 
review, when the Board considers that it is appropriate having regard to the Company’s size, complexity and 
stage of development. 

Succession planning is considered by the Board and the Nomination Committee as part of the ongoing 
assessment of Board composition and the skills required to support the Company’s strategy. 

Principle 9: Establish a remuneration policy which is supportive of long-term value creation and the 
Company’s purpose, strategy and culture 
The Board seeks to ensure that remuneration is appropriate to attract, retain and motivate Directors and senior 
management of the required quality, while maintaining capital discipline and alignment with shareholder 
interests. 

The Remuneration and Succession Planning Committee considers the scale and structure of remuneration for 
the executive Director and senior management and approves the grant of options or other incentives where 
appropriate. In determining remuneration, the Committee considers the Company’s size, stage of development, 
financial position, operational progress, market conditions and the need to retain individuals with the appropriate 
skills and experience. 

As reported in the Director’s report in the Company’s Annual Report for 2025 at the special general meeting on 
26 June 2023 the Company’s shareholders approved Incentive schemes for Directors, officers, employees and 
consultants of the Lexington Gold group (“Eligible Participants”). Eligible Participants, who are good leavers, 
may continue to be eligible for awards for up to 12 months from their resignation or retirement.  Post the year 
end at the annual general meeting on 30 March 2026  the incentive schemes were revised.  The primary changes 
relate to the Annual Incentive Schemes so as to more closely align the annual incentive awards with the interest 
of shareholders which is primarily increases in the Company’s share price (the “Revised Incentive Schemes”). 

The Company’s remuneration approach is intended to support long-term value creation by aligning management 
and shareholder interests, while avoiding excessive fixed costs. Details of Directors’ remuneration, share options 
and warrants are set out in the Directors’ Report of the Annual Report and Financial Statements. 

Principle 10: Communicate how the Company is governed and is performing by maintaining a dialogue with 
shareholders and other relevant stakeholders 
The Company communicates with shareholders and other stakeholders through its Annual Report and Financial 
Statements, interim results, regulatory announcements, investor presentations, the Company’s website, Annual 
General Meetings and direct engagement where appropriate. 

 

 

The Company’s Annual General Meeting and other shareholder meetings are held in Bermuda, being the 
jurisdiction in which the Company is incorporated. The Board recognises that holding shareholder meetings in 
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Bermuda does not facilitate shareholder engagement to the same extent as holding meetings in the United 
Kingdom. However, the Company provides detailed explanatory notes for all resolutions put to shareholder 
meetings in the notices of meeting in order to assist shareholders in their voting decisions. 

The Company’s website contains information on the Company’s projects, Board, announcements, governance 
arrangements and AIM Rule 26 disclosures. Historical annual reports, notices of meetings and other investor 
materials are made available through the website. 

The Board attaches importance to maintaining constructive relationships with shareholders. The Chief Executive 
Officer is the principal shareholder contact, and the Chairman and other Directors are available for shareholder 
engagement where appropriate. 

The Company discloses the results of shareholder votes following general meetings. Where a significant 
proportion of votes were to be cast against a resolution, the Board would seek to understand the reasons for 
such voting and consider what actions, if any, should be taken in response. 

Departures from the QCA Code 
The Board considers that the Company applies the QCA Code in a manner appropriate to its size, stage of 
development and circumstances. The principal areas of departure are as follows: 

Principle 6 - Annual re-election of all Directors 
The Company’s Bye-laws require one third of Directors to retire and submit themselves for re-election at each 
Annual General Meeting, rather than all Directors standing for annual re-election. The Board considers that the 
current arrangements remain appropriate for the Company at this stage. 

Principle 8 - Formal Board evaluation 
The Company does not currently undertake a formal externally facilitated Board evaluation. Given the 
Company’s size and stage of development, the Board considers that ongoing informal review by the Board and 
Chairman is currently appropriate. The Board will keep this under review as the Company develops. 

Shareholder meetings held in Bermuda 
The Company is incorporated in Bermuda and holds its shareholder meetings in Bermuda, which does not 
facilitate shareholder engagement to the same extent as a UK incorporated company holding meetings in the 
United Kingdom. The Company provides detailed explanatory notes for all resolutions put to shareholder 
meetings in the notices of meeting in order to assist shareholders in their voting decisions. 

Board approval 
This Corporate Governance Statement was approved by the Board of Lexington Gold Ltd on 19 June 2026. 

 

Melissa Sturgess 
Chairman of AIM Rules and MAR Compliance Committee 


