




[bookmark: _GoBack]This is an extract of “ Kumul Minerals Limited’s Corporate Structure” taken from Kumul Minerals Business Plan 2015-2017.  It explains that Kumul Minerals Limited is 100% owned by the State.


4. KUMUL MINERALS – THE COMPANY
Kumul Minerals Holdings Limited (KMHL) is 100% State owned. It holds State equity on any minerals project or can invest in its own right in mineral or other projects. Kumul Minerals also has option to develop and commercialize mineral and other interests in Papua New Guinea either wholly or in partnership with other investors.

Kumul Minerals has the mandate to acquire and hold all future State interests in mineral projects both in the upstream (exploration and production) and in any value-added downstream processing projects; engage in mineral exploration, evaluation and development, both upstream and downstream, and participate in the marketing, transportation and sale of minerals products.
Kumul Minerals corporate objectives in the nutshell are to:

· Operate as a commercial enterprise as efficiently in the resource sector in Papua New Guinea.

· Maximize the value of the Shareholder’s investment in the Company through:
· Developing mining tenements in PNG acquired from the State and others, whether directly or as a nominee of the State; and
· Reinvesting in commercially sound projects which would benefit the society and make a profitable return to shareholders.

· Engage in mineral exploration, evaluation and development, both upstream and downstream, and in the marketing, transportation and sale of minerals products.

· Operate in accordance with principles of sustainable development, international best practices and taking account of environmental considerations.

· Operate with a sense of social responsibility towards the best interests of affected communities.


The Government decision to restructure and consolidate State’s petroleum and mineral assets alters Petromin mandate, and it will therefore focus on mineral sector as Kumul Minerals Holdings Limited. 

4.1 Kumul Minerals Business Structure

Kumul Minerals’ current business structure is described below.   
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Figure 1: Kumul Minerals Corporate Structure
	
A revised Kumul Minerals Organizational Structure will be further discussed in this Business Plan and attached as an Appendix.
4.2 Shareholders
The Prime Minister is the Trustee Shareholder (legal owner) of the one issued ordinary share in Kumul Minerals, being the only share on issue, holding that share on trust for the benefit of the State, as Beneficial Shareholder.  The Trustee Shareholder has all the usual powers of shareholder but cannot exercise his shareholder powers independently of the Manager of the Kumul Minerals Trust.  All exercise of shareholder powers must be done in accordance with an unanimous resolution of the Manager of the Kumul Minerals Trust and must be done in pursuance of the best interests of the State as Beneficial Shareholder.  

The Trust Manager is comprised of three Individual Trust Managers being - 
· The President of the PNG Law Society or his nominee.  
· The President of Certified Practicing Accountants (PNG) or his nominee.  
· The State Solicitor of Papua New Guinea.

The Minister for Treasury represents the State, as Beneficial Shareholder in relation to receiving dividends. In this respect, all dividends are paid directly into the Consolidated Revenue Fund by Kumul Minerals. 
4.3 The Board & its Committees
The Kumul Minerals Board is an independent Board. As required by the Constitution the majority of Directors are PNG citizens who are independent of the State and are relevantly qualified and experienced. All Directors have satisfied the stringent requirements of the Fit & Proper Guidelines for Appointment of Directors adopted by the Trustee Shareholder, through the Trust Manager. The board is responsible under the Companies Act 1997 for management of the Company, which it facilitates through the appointment of the Managing Director and Management. The Board reports to the Trustee Shareholder, through the Trust Manager.

The Board has established the Finance, Audit & Compliance Committee (FA&CC) as a standing Committee. The FA&CC is primarily responsible for considering and recommending to the full Board whether or not to approve audited financial statements, overseeing implementation of the Investment Guidelines, Contracts and Tender and the Risk Management Policy and other duties as delegated by the Board.  

The Board has established other Committees to advance and enhance its decision-making process.  These for example include the HR & Administration Committee and Finance, Audit & Compliance Committee.
4.4 Kumul Minerals Management 
The Managing Director is head of Kumul Minerals. There are two tiers of Management below the Managing Director which comprises Executive Managers and line Managers.  The Management Team is responsible for implementing Board policies, decisions and directions. Kumul Minerals has qualified, skilled and experienced Management Team in the field of mining, geology, engineering, accounting, economics, law, and other technical officers. 
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