
    
 

AIRLINES OF PAPUA NEW GUINEA LIMITED 

NOTICE OF ANNUAL GENERAL MEETING 

Airlines of Papua New Guinea Limited (the “Company”) gives notice that the Annual General Meeting 

of Shareholders will be held on Wednesday 9 September 2015 at 11:30 am at Grand Papua Hotel, Mary 

Street, Port Moresby, National Capital District, Papua New Guinea. 

ORDINARY BUSINESS: 

1. Financial Statements and Reports 

To receive and consider the financial statements and the reports of the Directors and the auditor for 

the Company for the year ended 31 December 2014. 

2. Employee Incentive Scheme 

To consider and, if thought fit, to pass the following as a special resolution: 

“That the Company introduce an employee incentive scheme for the issue of shares in the 

Company to employees of the Company or its subsidiaries on the terms summarised 

Explanatory Notes accompanying the Notice of Meeting for this Annual General Meeting of 

Shareholder, and issue shares in the Company on those terms.” 

3. Re-election of Augustine Mano as a Non-executive Director 

To consider and, if thought fit, to pass the following as an ordinary resolution: 

“That Mr Augustine Mano, who retires by rotation in accordance with clause 15.3(c) of the 

Company’s Constitution and, being eligible, has offered himself for re-election, be elected as a 

Director of the Company." 

3. Re-appointment of Watt Kiddie as a Non-executive Director 

To consider and, if thought fit, to pass the following as an ordinary resolution: 

"That Mr Watt Kil Kiddie, who was appointed as an additional Director of the Company in 

accordance with clause 15.6 of the Company's Constitution and, being eligible, offers himself 

for re-appointment, be re-appointed as a Director of the Company.” 

4. Appointment of Auditors 

To consider and, if thought fit, pass the following resolution as an ordinary resolution: 

“That Deloitte Touche Tohmatsu be appointed as the Company’s auditor from the conclusion of 

this meeting until the conclusion of the Company’s next annual meeting and to audit the 

financial statements of the Company and the group financial statements during that period.” 

Dated: 22 July 2015 

By order of the Board 

 

John Biddle 

Company Secretary

Jackson’s Airport, Port Moresby 

PO Box 170, Boroko, Papua New Guinea 

Phone (675) 325 2011 Fax (675) 325 2219 

Email: apng@apng.com 
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EXPLANATORY NOTES 
These Explanatory Notes accompany the Notice of Annual General Meeting of Airlines of Papua 

New Guinea Limited to be held on Wednesday 9 September 2015] at 11:30am at Grand Papua 

Hotel, Mary Street, Port Moresby, National Capital District, Papua New Guinea. 

Information relevant to the business to be considered at the Annual General Meeting is provided 

in these Explanatory Notes and shareholders should read this document in full. 

1. Financial Statements and Reports 

The Company’s financial statements and the reports of the Directors and the auditor for the 

Company for the year ended 31 December 2014 will be put before the Annual General Meeting. 

There is no requirement for the Shareholders to approve these reports.  However, Shareholders 

will be afforded a reasonable opportunity to ask questions or make comments about those reports 

and the management of the Company.  Shareholders will also be able to ask the auditor about the 

conduct of the audit and the preparation and content of the independent audit report. 

The Annual Report for the year ended 31 December 2014 has been made available to 

Shareholders. 

2. Employee Incentive Scheme 

It is proposed that an employee incentive scheme (the “Share Plan”) be introduced, under which a 

set number of new shares in the Company would be issued free of charge to employees of the 

Company (or its subsidiaries) who achieve specified periods of continuous service.  The objectives 

of the Share Plan are: 

 Rewarding staff for continuing service and loyalty 

 Doing so in a way that does not cost the Company significant cash 

 Contributing to retention of staff 

 Encouraging staff to identify more with the Company and to treat its interests as their own 

 Passing benefits from success of the Company to staff 

 Broadening the base of shareholders of the Company 

Outline of Share Plan 

The Share Plan proposed is not tied to performance criteria, but rewards length of service.  The 

main terms of the proposed Share Plan are as follows: 

 Available to any employee of the Company or a subsidiary, including nationals and 

expatriates, and regardless of the employee’s position 

 Entitlement arises when the employee reaches 5, 10, 15 or 20 years of continuous 

employment.  The employee must remain employed at the next issue date after reaching a 

milestone in order to receive a distribution under the Share Plan 

 The number of shares to be issued is fixed (see the table below): 

5 Years’ Service: 2,500 Shares 

10 Years’ Service: 10,000 Shares 

15 Years’ Service: 20,000 Shares 

20 Years’ Service: 30,000 Shares 
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Note that the figures listed are the total issues under the Share Plan as an employee 

reaches each level of service.  To illustrate that, an employee who has received an issue of 

2,500 shares for 5 Years’ Service will upon reaching 10 Years’ Service receive an additional 

7,500 shares, making a total issue under the Share Plan of 10,000.  They will NOT receive 

2,500 shares at 5 years and then an additional 10,000 shares at 10 years 

 Taxes on issue of the shares are the responsibility of the employee.  General advice as to 

the tax effects of issues under the Share Plan will be provided to PNG tax residents.  Tax 

residents of other jurisdictions will need to take their own advice on this, and there is an 

ability for employees to “opt out” of the Share Plan, which they might do if they 

considered the tax consequences made it not worthwhile to participate 

 Once shares are issued under the Share Plan they cannot be taken back.  They are the 

absolute property of the employee, who has the same rights as any other shareholder 

 Issues under the plan would occur once per year, in January 

 A maximum of 2% of the total issued shares of the Company (after an issue is made under 

the Share Plan) may issue under the Share Plan in any calendar year 

 The Board retains a right to suspend operation of the Share Plan in a year. 

A copy of the full terms of the Share Plan will be sent free to any shareholder on request. 

Expected share issues under the Share Plan in the next 3 years 

Based on the lengths of service of the Company’s current employees, approximately 1,755,000 

shares would be issued in January 2016, approximately a further 460,000 shares would be issued 

in January 2017 and approximately 1,027,500 shares in January 2018.  The total of shares 

anticipated to be issued under the plan over the 3 years is just over 1% of the issued capital of the 

Company as it stands prior to any issues under the Entitlement Offer approved at the Special 

Meeting of Shareholders on 20 December 2014. 

The actual number of shares issued may be slightly lower as issues would not be made to 

employees leaving employment with the Company or its subsidiaries between becoming eligible 

and the next 1 January. 

No current Director of the Company is an employee of the Company or any of its subsidiaries, and 

therefore no Director is currently potentially eligible for an issue of shares under the Share Plan. 

Process 

Under POMSoX’s Listing Rule 7.37.2, any introduction of an employee incentive schemes such as 

the Share Plan requires approval by the Shareholders by special resolution (that is, by at least 75% 

of those voting on the resolution). 

The Directors recommend that you vote in favour of this resolution. 

3. Re-election of Augustine Mano as a Non-executive Director 

Mr Mano was re-elected as a Director of the Company at the Annual General Meeting of the 

Company held on 6 June 2013.  In accordance with clause 15.3(b) of the Constitution, Mr Mano is 

retiring by rotation.  Being eligible, Mr Mano offers himself for re-election. 
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Mr Mano was first appointed to the Board on 17 March 2010.  Mr Mano is a graduate in 

Economics & Environmental Science from the University of Papua New Guinea and holds a Master 

of Science in Petroleum Economics degree from the University of Dundee (Scotland).  He is the 

Managing Director of Mineral Resources Development Company.  Prior to that appointment, he 

was a Consultant to the Department of Petroleum & Energy on major petroleum projects in PNG.  

He also served as the Executive Director on various national construction, engineering and 

transportation companies. 

The Directors (with Mr Mano abstaining) recommend that you vote in favour of this resolution. 

4. Re-appointment of Watt Kil Kiddie as a Non-executive Director 

Mr Kiddie was appointed by the Company’s Board as a Director of the Company by resolution 

made on 7 April 2015 under clause 15.6 of the Company’s Constitution, having been nominated by 

Mineral Resources Ok Tedi Limited.  In accordance with clause 15.6 of the Company’s Constitution, 

Mr Kiddie automatically retires as a Director at the next meeting of Shareholders of the Company 

after his appointment, being this Annual General meeting. 

Mr Kiddie is a CPA with over 28 years’ experience in accountancy practice in PNG, having provided 

services to government and major state owned entities, the MRDC Group and many private sector 

and resources industry clients.  Mr Kiddie holds a Bachelor of Commerce degree and is a 

Registered Company Auditor and Liquidator.  Mr Kiddie is the Deputy Chairman of the ICCC, and 

holds Board and Committee positions with the MRDC Group of Companies.  Mr Kiddie has been 

awarded an MBE for services to Commerce & Accountancy. 

The Directors (with Mr Kiddie abstaining) recommend that you vote in favour of this resolution. 

5. Re-appointment of Auditor 

The resolution to re-appoint the Company’s auditor, Deloitte Touche Tohmatsu, to hold office 

from the conclusion of this meeting until the conclusion of the Company’s next annual meeting is 

formally put to shareholders in accordance with section 190(1) of the Companies Act 1997. 

The Directors unanimously recommend that you vote in favour of this resolution. 


