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PREFACE

The decision on drafting the Charters of the Committees of the Board of
Directors was made during the Retreat Session of the Board of Directors
held on 7th July, 2016 in Dar es Salaam. These Committees are the Human
Resource Committee, the Audit and Finance Committee, the ICT & Port
Operations Committee and the Investment and Business Development
Committee. Later on, a further recommendation made by the Human
Resource Committee was presented and then adopted by the Board of
Directors during its 40th Ordinary Meeting held in Mtwara on 4th and 5th
August, 2016 regarding the need for the Charter of the Full Board of
Directors.

Both decisions of the Board of Directors were necessitated by the need for
the Charters in order to properly guide the Board and the Board’s
Committees in conducting the governance business in line with the mandate
and responsibilities of the Board and the Board’s Committees. Accordingly,
the Charters specify in sufficient depth all matters related to the powers,
composition, terms of reference, conduct of business dealings on affairs and
making performance evaluations of the Board.

The Charters shall remain instrumental for the conduct of the Board of
Directors and its four (4) Committees in serving the best interest of TPA and
the Government of Tanzania including its employees, stakeholders and the
' communlty at large at least during its current tenure of three (3) years from

‘ 'June 2016 onwards. The Board Directors have committed themselves to

~ utilize the Charters as important tools in turning around TPA from the
challenging operating environment that was being faced in mid, 2016 to one
of the most successful institutions in the country. This will be achieved
through addressing Human Resource, ICT, physical infrastructure,
 marketing and security issues as a matter of priority areas based on the
vision, mission and values of TPA.

BOARD CHAIRPERSON
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1.0 PREAMBLE

This Charter shall apply to Tanzania Ports Authority (TPA), established under the Ports Act No 17 of 2004. The
Charter has been adopted by the Board of Directors of TPA during its Meeting held on 29th July, 2017 in
Arusha.

2.0 PURPOSE OF THE CHARTER

In carrying out its responsibilities and powers as set out in the Tanzania Ports Act No. 17 of 2004, the Board
shall at all times recognize its overriding responsibility to act honestly, fairly, diligently and in accordance to
the law in serving the interest of TPA and the Government of Tanzania including its employees, customers,
agencies and the wider community.

The purpose of this Charter is to describe the mandate of the Board of Directors on how to conduct its
business.

3.0 POWERS OF THE BOARD

3.1 Under section 6 (1)-(3), 7 (a)-(c) and section 2 of the Ports Act, the Board has been vested
with powers to approve any individual capital work for purpose of the Authority, consider
legislative proposal relating ports and recommend their enactment to the Minister, approve
the provision of port services or facilities requested by Government or neighboring countries
and give direction to the Director General in relation to carrying out of functions of the
Authority.

3.2 The Board under Section 8 (1)-(4) has the powers to appoint Committees that assist in
performing Board's duties due to scarcity of time available for the whole Board to convene
meetings and the need for more focused attention by directors with some specialist
knowledge on some crucial issues.

The Board currently has the following Committees:

(@) Investment and Business Development Committee;
(b)  Human Resources Committee;

()  Audit and Finance Committee;

(d)  ICT and Port Operations Committee.

The Board is responsible for the oversight of its Committees. This overS|ght shall be in relat;
to each committee detérmining and reviewing its composition and structure a




reviewing its performance against its charter.
4.0 COMPOSITION AND QUORUM OF BOARD

The Board shall consist of the Chairperson elected by the President of the United Republic of Tanzania with a
minimum of five and a maximum of eight members who shall be appointed by the Minister from among
persons who have experience in management.

The members of the Board shall elect a member from among themselves to be the Vice- Chairman of the
Board, and any member elected as Vice- Chairman shall, subject to his continuing to be a member, hold office
for a term of one year from the date of his election, and shall be eligible for re- election.

The quorum for the Board's meetings shall be the majority of members. There shall be a Secretary to the
Board as stipulated under the law.

5.0 TERMS OF REFERENCE FOR THE BOARD
5.1 The Roles and Responsibilities of the Board
(@)  The Board is responsible for setting the strategic direction and oversight of
‘ management of TPA. It also has the responsibility to provide direction of TPA's Business
Strategy, with ultimate aim to serve the interest of the government and all other

stakeholders.

(b)  Receive reports from Management through its committees concerning the Authority's
compliance with the TPA Code of Conduct and applicable legal requirements;

() Review TPA budgets and Business Plan and monitor management of TPA's capital;

(d)  Provide leadership of the Authority within a framework of prudent and effective
controls which enables risk to be assessed and managed;

(e)  Approve the Authority's Policies and Procedures;
() Monitor the operational and financial position and performance of the Authority;

(g)  Appoint and where appropriate remove employees whose appointments are the
prerogative of the Board;




(h)

(j)

(k)

()

(m)

52

Review and approve the Authority’s Remuneration Policy;

Review and approve the corporate goals and objectives relevant to the performance of
the management, including an annual review of their performance in light of these
goals and objectives;

Review and approve the organizational structure of the Authority in view to ensure it
is filled by staff who possess relevant skills and experience;

Review and approve Collective Bargaining Agreements or compensation agreements
of executive officers;

Review and monitor the trustee functions of the Authority with respect to the
employee pension or welfare benefit scheme sponsored by the Authority;

Handle any other issues relevant to the Board in line with the law.
Oversight of Corporate Governance

To establish procedures for the Board to exercise oversight in the evaluation of the
management;

To review corporate governance principles and applicability within the Authority;

To review, monitor and increase the quality and extent of the Authority’s contribution
to social and economic development as a responsible corporate citizen;

To direct management on matters delegated to it by the Board; and

To exercise any other duties or responsibilities expressly delegated to the Committee by
the Board from time to time.

To oversee Authority’s compliance to policies and procedures regarding Codes of
Conduct and Ethics and other applicable laws and requlations.

Oversight of Policy and Strategic Matters

Discuss all legal matters that may have a material impact on the Authority;




(b) Ensure that in all recommendations from the management, the highest standards are
developed, practiced and leveraged throughout the Authority to create stakeholder
value and ensure that statutory mandates are effectively fulfilled;

(c) Review and monitor current social, economic and political factors by accessing how
they impact the Authority and take appropriate action;

(d) Review issues affecting the acceptance of the Authority’s policy prescriptions by
Government and other stakeholders;

(e) Review significant emerging issues and Authority improvements and

(f) Perform such other duties and responsibilities as may be assigned by the respective
Minister from time to time.

6.0 CONDUCT OF BUSINESS AND AFFAIRS OF THE BOARD
6.1 Meetings
.The Board shall determine the conduct of its meetings as follows:-

(a) The quorum for the conduct of the business of the Board shall be five members of the
Board inclusive of the chairperson;

(b) The Chairperson shall preside at every meeting of the Board and in his/her absence
Vice- Chairperson shall preside the meeting;

(c) The Board shall meet at least once every two months or as frequently as the
circumstances may dictate;

(d) Unless a unanimous decision is reached a decision on any matter before the Board shall
be by a majority of votes of the members present and in the case of equal votes, the
chairperson or the person presiding shall have a casting vote;

(e) Subject to paragraph (c), no proceedings of the Board shall be invalid by reason only of
a vacancy among the members of the Board;

A schedule of locations and dates of the regular meetings will be provided to the
Directors in the beginning of the financial year;




(g) Members of the Board are expected to attend its meetings as scheduled;

(h) Members of the Board shall spend the time necessary and meet as frequently as
necessary to properly discharge their responsibilities;

(i) The Board may direct Management to provide information that it may require for
execution of its duties; and

(j) The Board may from time to time invite Management, other employees and advisors to
attend Board meetings whenever deemed appropriate.

6.2 Agenda Items for Board Meetings
Agenda of the Board meetings may be determined in the following manner:-

(a) The Chairperson of the Board, in consultation with the Board's Secretary will develop
the agenda;

(b) Each Director is free to suggest the inclusion of items on the agenda. Each Director is
© free toraise at any Board meeting subjects that are not on the agenda for that meeting;

(© A detailed agenda and, to the extent feasible, supporting documents and proposed
resolutions will be provided to the Directors at least 7 days prior to each Board meeting;
and

(d) Directors should review these materials in advance of the meeting. Directors having

items to suggest for inclusion on the agenda for future Board meetings should advise
the Chairman well in advance of such items.

6.3 Minutes of the Board
The Board shall cause minutes of all proceedings of meetings to be entered in books kept for that

purpose.
6.4 Disclosure of interest
(a) Where a Director is directly or indirectly interested in any contract, proposed contrac

or other matter before the Board and is present at a meeting of the Board at wh
contract, proposed contract or other matters is the subject of consider.




before the opening of the meeting disclose the fact and shall not take part in the
consideration of discussion of, or vote on any question with respect to the contract or
other matter or be counted in a quorum of the meeting during consideration of the
matter and shall exit during deliberations.

(b) The disclosure of interest made under sub-paragraph (a), shall be recorded in the
minutes of the meeting at which it is made.

6.5 Reporting responsibilities

The Board shall regularly report to the Minister about its activities, issues and related
recommendations.

7.0 PERFORMANCE EVALUATION OF THE BOARD

The Board shall perform an evaluation of its activities and individual member’s performance annually to
determine whether it is functioning effectively. The Board shall evaluate each Board member for:

(i) Understanding and commitment to Board’s role;

(ii) Ability to act objectively and independently;

(iii) Ability to take difficult but constructive stands;

(iv) Understanding of the Authority business;

(v) Their preparation for and participation in Board’s meetings.

8.0  REVIEW OF THE CHARTER

The Charter of TPA Board of Directors shall be reviewed within two years or at any time whenever the need
arises.

Issued by the Board of Directors
Tanzania Ports Authority
One Bandari Road

P.0 Box 9184,
Dar es salaam

yard Chairperson
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1.0

2.0

3.0

4.0

9.0

PREAMBLE

This Charter shall apply to Tanzania Ports Authority, established under the Ports Act No
17 of 2004. The Charter has been adopted by the Board of Directors of the Tanzania Ports
Authority during its 40th Meeting held on 4th — 5th August 2016 in Mtwara.

PURPOSE OF THE CHARTER

To describe the objectives, roles, responsibilities, composition and processes according to
which the committee shall be institutionalized in the Authority

POWERS OF THE BOARD TO ESTABLISH COMMITTEES

3.1 Under section 8(1)-(4) of the Port Act the Board has been vested with power to
appoint Board Committees. Committees are established to assist the Board in per-
forming its duties due to scarcity of time available for the whole Board to convene
meetings and the need for more focused attention by directors with some specialist
knowledge on some crucial issues.

3.2 The Human Resource Committee shall act at the direction of the Board with the main
objective to advise the Board of Directors in oversight responsibilities on Human
Resources matters and other refated issues.

COMPOSITION AND QUORUM OF HUMAN RESOURCE COMMITTEE

The Human Resource Committee of the Board shall consist of at least three members but
should not exceed five members. Any of the committee members shall ensure he/she
provide enough time for execution of committee duties. There shall be a Secretary to the
Committee.

TERMS OF REFERENCE FOR THE HUMAN RESOURCES COMMITTEE
5.1 The roles of the Human Resources Committee

The Human Resources Committee is appointed by and shall act at the directio
the Board, to review policy papers and make recommendations on the functions
egated to them. The terms of reference for the committee shall assist the Board in
oversight of:-




()

(c)

(d)

(€)

(f)
(@)

(h)

(i)

)

Receiving reports from Management concerning the Authority’s compliance with the
TPA Code of Conduct and applicable legal requirements;

To advise the Board with respect to the Authority’s policies and procedures regard-
ing compliance with the Authority's Human Resources Policies, procedures, rules,
regulations and any other existing Laws in force;

To review remunerations strategy for management members to ensure that they are
rewarded appropriately for their contributions to the Authority’'s growth and that such
Remunerations strategy supports organizational objectives and stakeholder inter-
ests;

To review the overall Remunerations policy for all employees of the Authority and
recommend to the Board of Directors the amendment and administration of incentive
and other Remunerations plans for the employees (including allowances, retirement
and other benefits);

To review the corporate goals and objectives relevant to the performance of the man-
agement, including an annual review of their performance in light of these goals and
objectives;

To review the organizational structure of the Authority in view to ensure it is filled by
staff who possess relevant skills and experience;

To review and recommend to the Board of Directors any issue regarding employment,
Collective Agreements or compensation agreement of executive officers;

To delegate to the management, the review and monitoring of the trustee functions of
the Authority with respect to the employee pension or welfare benefit scheme spon-
sored by the Authority;

To consult with management on major policies affecting employee relations and wel-
fare of the staff of the Authority and

To review periodically human resources programmes and to ensure strategic align-
ment of human resources functions and appreciate its contribution in an overall per-

~formance of the Authority

other issues relevant to the committee.




5.4

(a)

Oversight of corporate governance

To establish procedures for the Committee to exercise oversight of the evaluation of
the Board and management;

To lead the Board in its annual review of the Board’s performance;

To review the Boards’ corporate governance principles and applicability within the
Authority;

To review, monitor and increase the quality and extent of the Authority’s contribution
to social and economic development as a responsible corporate citizen;

To direct management on matters delegated to it by the Board; and

To exercise any other duties or responsibilities expressly delegated to the Committee
by the Board from time to time.

“Compliance Qversight Responsibilities

Advise the Board with respect to the Authority’s policies and procedures regarding
compliance with the Authority’s Codes of Conduct and Ethics and other applicable
laws and regulations.

Oversight of policy and strategic matters

Discuss all legal matters that may have a material impact on the Authority’s and Hu-
man Resource sector;

Ensure that in all recommendations from the management, the highest standards are
developed, practiced and leveraged throughout the Authority to create stakeholder
value and ensure that statutory mandates are effectively fulfilled;

Review and monitor Human Resource strategy based on current social, economic and
political factors; :

Review issues affecting the acceptance of the Authority’s policy prescriptions by
ernment and other stakeholders; ‘




(e)

(f)
()

Review Human Resource papers and policy proposals/briefs and recommend accord-
ingly to the Board for approval and/or adoption;

Review significant emerging issues and Authority improvements and

Perform such other duties and responsibilities as may be assigned to the Board Com-
mittee by the Board of Directors from time to time.

CONDUCT OF BUSINESS AND AFFAIRS OF THE HUMAN RESOURCES
COMMITTEE

6.1

(b)

()

(d)

Meetings
The Committee shall determine the conduct of its meetings as follows:-

The quorum for the conduct of the business of the Board shall be two members of the
Committee inclusive of the chairperson;

.The Chairperson shall preside at every meeting of the Committee and in his or her

absence members present shall elect one among them to be the Chairperson;

The Committee may meet at least every two months or as frequently as the circum-
stances may dictate;

Unless a unanimous decision is reached a decision on any matter before the Commit-
tee shall be by a majority of votes of the members present and in the case of equal
votes, the chairperson or the person presiding shall have a casting vote;

Subject to paragraph (c), no proceedings of the Committee shall be invalid by reason
only of a vacancy among the members of the Board Committee;

A schedule of locations and dates of the regular meetings will be provided to the
Directors in the beginning of the financial year;

Members of the Commitiee are expected to attend its meetings as scheduled;

Upon receiving of notices of the meetings members of the Board are expected to
( knowledge and then confirm attendance, otherwise ensure communication of apol-



(i)

()

(k)
6.2

6.3

6.4

Members of the Committee should spend the time necessary and meet as frequently
as necessary to properly discharge their Committee responsibilities;

The Committee may direct Management to provide information that it may require for
execution of its duties; and

The Committee may from time to time invite Management, other employees and advi-
sors to attend Board Committee meetings whenever deemed appropriate.
Agenda ltems for Board Committee Meetings

Agenda of the Board Committee may be determined in the following manner:-

The Chairperson of the Committee, in consultation with the Committee’s Secretary
will develop the Committee’s agenda;

Each Director is free to suggest the inclusion of items on the agenda. Each Director is
free to raise at any Board Committee meeting subjects that are not on the agenda for
that meeting;

A detailed agenda and, to the extent feasible, supporting documents and proposed

resolutions will be provided to the Directors at least 14 days prior to each Committee
meeting and

Directors should review these materials in advance of the meeting. Subject to any ap-
plicable notice requirements. Directors having items to suggest for inclusion on the
agenda for future Committee meetings should advise the Chairman well in advance
of such meetings.

Minutes of the Board Committee
The Committee shall cause minutes of all proceedings of meetings of the Committee

to be entered in books kept for that purpose.
Disclosure of interest

Where a member is directly or indirectly interested in any contract, proposed cont
or other matter before the Board Committee and is present at a meeting of the Bo
Committee at which the contract, proposed contract or other matters in the

of consideration, he shall, before the opening of the meeting disclose |
shall not take part in the consideration of discussion of, or vote ¢







