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STATE-OWNED ENTERPRISE GOVERNANCE ASSESSMENT: SAMOA PORT AUTHORITY 

1. This brief state-owned enterprise (SOE) governance assessment of the Samoa Ports 
Authority (SPA) reviews how the state acts as an owner and regulator of SPA, the functioning of 
SPA’s board and chief executive officer (CEO), its financial reporting, internal audit and controls, 
and staffing and employee pay. The purpose of this assessment is to inform the SOE governance 
and reform components of Independent State of Samoa: Enhancing Safety, Security, and 
Sustainability of Apia Port Project and is being is provided as a supplementary document1.  
 
2. Overall, SPA’s governance is largely consistent with international good practice and with 
carrying out the proposed project. Areas of strength include the overall governance framework, 
board independence, strategy setting and the role of the CEO.  Some areas, like financial 
reporting and internal audit, are close to international standards, but need some adjustments, as 
discussed below and in the Financial Management Assessment. Many reforms are recent, and 
SPA and the government need to show sustained commitment to effectively implement these 
reforms. The biggest challenge for SPA’s governance is the overlapping oversight of two 
ministries and cabinet and the ambiguities this creates and proposed legal reform may be needed 
to address this. In addition, SPA, like many other Pacific SOEs, has critical infrastructure prone 
to severe storm damage and options to address this should be considered. The ADB may be able 
to provide technical assistance in exploring these options as well as in needed legal reforms.   

 
3. State as Owner and Regulator. Under the 1998 Shipping Act, the Ministry of Works, 
Transport, and Infrastructure (MWTI) is responsible for SPA, and in the past the Minister WTI 
chaired the SPA board. MWTI is currently responsible for Samoa’s overall transport strategy; and 
security and safety at SPA and ensuring compliance with the International Ship and Port Facility 
Security Code (ISPS Code) issued by the International Maritime Organization. The Minister WTI 
also represents SPA in cabinet level and inter-ministerial discussions, usually presenting positions 
endorsed by SPA’s CEO and board, who have regular contact with MWTI. 

 
4. The MWTI is looking to amend several laws under its purview. This would include the 
Shipping Act and other laws that affect SPA.  

 
5. The Ministry of Public Enterprises (MPE) formulates and ensures that SPA and other 
SOEs comply with disclosure requirements, dividend policy, and with procedures for major 
decisions including appointment of board members and the CEO. Originally a unit in the Ministry 
of Finance, MPE became an independent ministry in 2016. In recent years, it has overseen a 
number of changes in SOE governance, including board appointment and composition and SOE 
formulation and reporting on strategy and performance.  

 
6. The Minister PE is also considered a responsible minister for SPA. In practice, SPA 
complies with MPE requirements, but the MWTI is still treated as its line ministry, and its minister 
has significant influence. SOE decision makers are also not fully aware of the large of number 
recent and proposed changes by MPE, some of which remain aspirational. 
 
7. The Cabinet of Ministers plays a significant role in SOE governance and regulation, 
approving every major decision SPA or another SOE would make. This includes board or CEO 
appointment or reappointment, all transactions greater than 500,000 SAT, and the Corporate 
Plan, Statement of Corporate Objectives, and Annual Report.  

                                                           
1 This assessment summarizes the SPA’s governance framework and practices in light of the OECD Guidelines on 
Corporate Governance of State-Owned Enterprises and related documents issued by the ADB and World Bank.  
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8. Transactions of greater than 200,000 SAT must be placed through the Tenders Board, 
which is supported by the Ministry of Finance and ensures a standardized and transparent bidding 
process for all government and SOE procurement. This includes any procurement under an ADB 
project. After bids are received and publicly opened, SPA would make a selection and submit a 
report to the Board for approval. This report would compare the selected bid to the others, and if 
approved, SPA would provide quarterly reports to the Board on the project. All resulting contracts 
are made available to the public. Notwithstanding its status as an SOE, SPA is subject to the public 
procurement framework of Samoa.2  

 
9. SPA is considered a natural monopoly, and Cabinet regulates tariffs it charges for port 
access as well as the terms of leases with third parties at its ports. SPA is classified as a “trading 
body” by MPE, and as such it is expected to make a profit and pay dividends to the budget. Under 
MPE guidance, the dividend is normally 35% of profits, subject to Cabinet approval. In recent 
years SPA has been paying dividends and has paid off outstanding debts. The Financial Stability 
Analysis has more details on SPA’s financial conditions.  

 
10. In practice, the government retains significant discretionary powers over SPA. For 
example, the transfer of the domestic ports Salelologa and Mulifauna ports to the State Shipping 
Corporation (SSC) was a government decision. Two years later SSC began paying 250,000 SAT 
a year for four years as compensation, but again this was a government decision.   

 
11. SPA board, management, and strategy. SPA has a board with seven members. Some 
SOE boards have ex-officio members: ministers or senior government officials that serve on the 
board based on their position. SPA’s board does not have ex-officio members, all board members 
have been chosen following the process set out by MPE and are considered independent of the 
company and government. Board members serve three-year terms and must reapply for their 
position when the term expires. MPE maintains a database of potential board members from 
which short lists are made in the case of a vacancy. SOE directors receive training from the 
Samoa Institute of Directors, including on their role and duties as board members.   

 
12. Under the law, SPA and other SOE directors must act in good faith and in the best interests 
of their enterprise.  Public Bodies (Performance and Accountability) Regulations 2002 provides 
additional guidance, acting as a corporate governance code for SOEs and their boards. Directors 
are required to disclose their financial and commercial interests, avoid conflicts of interest, and 
declare such conflicts if they may be present.  SPA and other public trading body boards are 
required to have an audit committee. The audit committee is allowed to have outside experts, but 
in SPA’s case it is composed solely of board members.   

 
13. Board members will be removed for missing meetings of misconduct and cannot be 
reappointed without going through a competitive process. The same is true of the CEO, and there 
are cases of SOE CEO’s not being reappointed for performance reasons.  

 
14. The SPA board chooses the CEO following a process set out by MPE. As with other major 
decisions, the Minister WTI must take the appointment to cabinet, for their final approval. The 
strategy for SPA is set out in a 4-year Corporate Plan and a higher level Statement of Corporate 

                                                           
2 This is covered in (1) the Public Finance Management Act 2001 (with particular reference to Section XIII (Public 

Bodies), Article 102, and Schedule 4 in which Ports Authority is a designated Public Body, and (2) the Ministry of 
Finance’s Treasury Instructions, Procurement and Contracting, June 2016. 
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Objectives. These are developed by the CEO and senior management and approved by the 
board, the two ministries, Cabinet, and ultimately tabled to Parliament.  
 
15. One of the important jobs for the SPA CEO is managing the various private contractors at 
the port. This includes the international shippers, stevedores, local and international fishing ships, 
as well as some special cases, like a company laying an underwater cable connecting Samoa to 
the world. They also work with the State Shipping Corporation and other SOEs, as well as the 
Ministry of Revenue, which has a customs office at the port (and is the other counterpart for this 
project). As noted, Cabinet resolutions on tariffs and leases regulate much of this work. High 
profile decisions on the use of port land can escalate to the ministerial level. The proposed project 
will give detailed guidance on how the port’s land should be used, but in turn carrying out the 
project successfully will require sound decision making on land use and oversight of contractors 
for the project.  

 
16. SPA, like other SOEs in Samoa and the rest of the Pacific, is at risk from natural disasters 
made more severe by climate change. Commercial insurance against this risk is currently very 
limited. SPA is said to have 250,000 USD in insurance coverage, which is only a small fraction of 
potential damage.  In the past, the government has had to step in to cover the cost of such 
disasters—after the 2009 tsunami the government gave SPA 6 million SAT for repairs—but the 
government of Samoa faces its own systemic risk in the face of a major disaster. SPA’s board 
and management are planning to examine further options for insurance against severe storm 
damage to the port.  

 
17. Accounting and Auditing. SPA prepares an annual report using International Financial 
Reporting Standards (IFRS) that is audited by a local audit firm chosen by the Auditor General. 
SPA has an internal audit function that oversees accounting and financial controls, preapproves 
transactions, and reviews operational matters. This function has dual reporting lines to the Board’s 
audit committee and the CEO. In practice, this function is not independent of senior SPA 
management.  The current financial controller and internal auditor for SPA have received relevant 
training through the ADB. The Financial Management Assessment provides additional detail on 
SPA’s accounting and auditing.  

 
18. SPA and other SOEs do not report transactions with each other. IFRS 24, which governs 
related party transactions, does not specifically require SOEs that transact with each other to 
disclose these transactions, though it also does not prohibit such disclosure.   

 
19. Worker Pay and Performance. Pay for all SOE board members in Samoa is fixed and 
does not vary by the nature of the enterprise or board member attendance or committee service. 
The Chair receives 30% more, and again this is fixed. The pay for the CEO and top level of 
managers is set at the same rate as Ministerial CEOs and comparable senior managers. 
Technically, SPA and other SOEs have some discretion overpay for other employees, but still 
tend to follow civil service norms, including pay for skilled professionals in high demand. 
Internationally, civil servant pay-scales tend to be “compressed”, that is with less differentiation, 
compared to private sector pay, reflecting different risk levels and a narrower range of skill sets. 
Preliminary examination of SOE worker pay is consistent with this tendency towards compression, 
and higher skilled workers can be more difficult to recruit.  

 
20. SPA and other SOEs have performance management system for employees. Better 
performing employees can receive a bonus equal to one or two-weeks salary.  The CEO of SPA 
and other SOEs have some discretion over the size of their respective workforces and ability to 
remove employees for misconduct. 



4 
 

 
21. Recommendations. Proposed legal changes should be used to clarify the respective 
roles of MWTI, MPE, and Cabinet. MWTI should be clearly designated as a regulatory and policy 
authority. MPE should continue to be responsible for governance and disclosure and pass on 
disclosures and related approvals to Cabinet and Parliament, as needed under law and 
regulation. MWTI may continue to represent SPA in other Cabinet or inter-ministerial discussions, 
as these should only involve policy matters and be infrequent. There should be no expectation of 
reporting or approvals on other matters by SPA. The ADB may be able to provide technical 
assistance (TA) to support the revision of these laws to address governance as well as broader 
policy concerns. 

 
22. In developing a policy on natural disaster insurance, SPA should look at a range of options, 
including prudent levels of self-insurance. Some of these options may require government 
support, and the ADB should be able to provide related TA, both to develop a policy for SPA and 
also approaches that could be useful for other critical infrastructure in the Pacific.  

 
23. The MPE should better pace reforms and help to ensure that existing reforms are 
implemented effectively. In the context of this project it is very important that existing reforms for 
SPA, like the independence of the board, not be reversed or undermined.  

 
24. Similarly, it is crucial that the independent audit function continue to operate effectively. It 
should have a clear reporting line to the board, and not be hindered by management.  

 
25. One reform MPE and or SPA may consider is developing a policy on inter-SOE 
transactions, to ensure they are transparent and conducted on commercial terms. Another is 
policies to help attract and retain highly skilled workers, and if current wage structures are 
consistent with that.  
 


