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NOTE: This extract of the minutes contains only discussions and resolutions relevant to the 
institutional changes and the new governance structure as approved by members at the 
Extraordinary General Meeting on 23 August 2008.  Discussions involving confidential and 
sensitive information such as personal data are not included in the extract. 

 
 Minutes of the 44th Board Meeting 

of the Hong Kong Internet Registration Corporation Limited (“HKIRC”) 
held on Wednesday, 19th December 2007 at 3:00 p.m. 

in the Conference Room, Hong Kong Internet Registration Corporation Ltd. 
Units 2002-2005, 20/F, ING Tower, 308 Des Voeux Road Central, Sheung Wan, H.K. 

 
Present: 
Mr. Christopher TO     User Class (Chairman) 
Mr. David CHEUNG    User Class 
Mr. CHEUNG To     User Class 
Ms. Susanna CHIU     IT Industry Class  
Mr. Ken FONG      User Class 
Mr. Andrew LAW     User Class (via tele-conferencing) 
Mr. Joseph LEUNG    User Class 
Mr. Stephen MAK     Government Class 
Prof. WONG Kam Fai    IT Industry Class 
Mr. Vincent WONG    Service Provider Class (via tele-conferencing) 
Mr. Lento YIP      Service Provider Class 
Mr. Joseph YU     Commerce and Industry Class 
 
Absent with Apology 
Mr. Lawrence LAW    Tertiary Institution Class 
 
In Attendance: 
Mr. Jonathan SHEA    CEO, HKIRC 
Ms. Kris LAM      Executive Officer, HKIRC 

  Action By 
   
3.7 11th I&G Committee Meeting held on 3rd December 2007.  (Appendix 

B8) 
 

 

3.7.1 Prof. Wong Kam Fai reminded the Board that during the meeting, Committee 
members agreed that an ad hoc meeting might be arranged to discuss the 
issue of implementing recommendations from the public consultation. The 
committee also agreed that there might be a need to form a special task force. 
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Joseph Leung added that it would depend on  the result of the meeting 
between the CEO and OGCIO.  Stephen Mak asked Jonathan Shea to report 
on the meeting with OGCIO. 
 

3.7.2 Jonathan Shea reported that he had attended a meeting with OGCIO last 
week.  Major discussion issues included membership class change, Board 
structural change, formation of the CAP, 5-year strategic plan, governance 
framework, performance measurement and MOU renewal.  From the point 
of the government, Jonathan Shea reported that the Company should start 
preparing for the changes on membership class and Board structure first.  In 
order to make the changes effective in 2009, it was most likely that motions 
to pass the changes in the M&A would be raised in the coming AGM in 2008. 
The government also believed that the Company should have an initial 
strategic plan. Jonathan Shea would be responsible for preparing the 
timetable for the logistics. Stephen Mak added that a common plan should be 
ready for both the Company and the government to follow.  From Feb to 
May 2008, both parties should concentrate on the discussion on the draft of a 
revised MOU as the new draft should be submitted to Legislative Council 
before July 2008.  Jonathan Shea reported that both parties would meet once 
a month in the future. 
 

 

3.7.3 Prof. Wong Kam Fai suggested organizing an I&G Committee meeting in Jan 
2008 to review the timeline for implementing institutional changes.  Stephen 
Mak agreed as he would inform his working team to discuss the major 
concerns so that the Board could decide if a task force was necessary to 
follow up on this matter.  
 

AP-IRC44.5_ 

Jonathan Shea

3.7.4 Prof. Wong Kam Fai also suggested that I&G Committee should report on the 
timeline of the changes in the next Board meeting.  
 

 

3.7.5 RESOLVED [HKIRC 44.11] that the minutes of the 11th Meeting of the 
Institution and Governance Committee held on 3rd December 2007 (Appendix 
B8) be approved. 
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EXTRACT from the Minutes of the 11th Institution and Governance Committee Meeting 
of the Hong Kong Internet Registration Corporation Ltd. (“HKIRC”) 

held on 3rd December 2007 (Monday), at 5:30 p.m. 
at the Conference Room, Hong Kong Internet Registration Corporation Ltd. 

Units 2002-2005, 20/F, ING Tower, 308 Des Voeux Road Central, Sheung Wan, H.K. 
 
Present: 
Mr. Andrew LAW     User Class (Convener) 
Mr. Ken FONG     User Class (via teleconferencing) 
Mr. Lawrence LAW    Tertiary Institution Class 
Mr. Joseph LEUNG    User Class 
Mr. Stephen MAK     Government Class  
Mr. Christopher TO     User Class (via teleconferencing) 
Prof. WONG Kam Fai    IT Industry Class 
Mr. Joseph YU     Commerce & Industry Class 
 
Absent with Apology 
Ms. Susanna CHIU     IT Industry Class 
 
In Attendance: 
Mr. Jonathan SHEA    Chief Executive Officer, HKIRC 
Ms. Kris LAM      Executive Officer, HKIRC 

   
Action By 

3. Agenda item 3: To CONSIDER and RECOMMEND FOR BOARD 
APPROVAL the Terms of Reference (TOR) for Institution and Governance 
Committee.  (Annex B) 
 

 

3.1 Due to the potential institutional changes in the coming years, Stephen Mak 
asked if I&G Committee would be the appropriate Committee to take charge of 
the transition for implementing the institutional changes. Or if the Company 
should set up a special task force to oversee the implementation of the changes 
during the transition. 
 

 

3.2 With reference to the existing responsibilities stated in the terms of reference of 
the I&G Committee, Andrew Law believed that it would fall into this 
Committee’s responsibilities to oversee the changes due to institutional 
re-structuring. 
 

 

3.3 Christopher To wondered if additional resources or staff should be put into the 
Company to implement the possible changes during the transition. Stephen Mak 
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agreed. Stephen Mak commented that the Committee should discuss what role 
the I&G Committee should play in overseeing the changes.  
 

3.4 Joseph Leung asked about the timeline to start the preparing work. Stephen Mak 
said that OGCIO had organized a meeting with Jonathan Shea next week. He 
suggested that the timeline would be clearer after the meeting.  And he 
suggested that preparation should start no later than early 2008.  Andrew Law 
suggested that the Committee should re-consider this matter again in next 
meeting in March 2008.  If necessary, the meeting might be arranged earlier in 
early 2008.   
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HONG KONG INTERNET REGISTRATION CORPORATION LTD (the 
"Company") 

 
TERMS OF REFERENCE AND MODUS OPERANDI 

 
OF THE 

 
INSTITUTION AND GOVERNANCE COMMITTEE (the “Committee”) 

 
 
 
Membership 
 
1. The Committee shall consist of not less than FIVE (5) members appointed by the board of 

directors of the Company (the "Board").  The Government Director shall be a standing 
member of the Committee. 

 
2. The Chairman of the Committee (the "Convener") shall be appointed by the Board. 
 
 
Frequency and proceedings of meetings 
 
 
3. The Committee should aim to meet at least once a quarter to conduct its business.  
 
4. The Convener may call for additional meetings depending on the volume and nature of work of 

the Committee and in consultation with members. 
 
5. The quorum of a meeting shall not be less than half of the Committee members for the time 

being. 
 
6. The proceedings of the Committee shall be governed by the provisions in Articles 52 to 62 of 

the Articles of Association of the Company. 
 
 
Authority 
 
 
7. The Committee is authorized by the Board to obtain outside independent professional advice    

(subject to Board approval if a fee over $70,000 is involved or the total spending per year 
exceeds $150,000) as well as opinions of HKIRC members in the course of its deliberations and 
activities.  Where such deliberations and activities involve the use of funds of the Company, 
relate to classified information or sensitive issues, or may give rise to conflict of interest/role 
situations, prior approval of the Board is required. 



  Hong Kong Internet Registration Corporation Limited  
 COMPANY CONFIDENTIAL Ver 2.0 Date: 21 Nov 2006 

 

 2 

Responsibilities 
 
 
8. The Committee will: 
 

 Consider the institutional arrangements and corporate governance structure, principles 
and guidelines that best support the objects of the Company in an effective and efficient 
manner;   

 
 Recommend to the Board enhancements to the Company’s institutional arrangements 

and governance system based on operational performance, stakeholder expectations, 
industry best practices and government requirements; and 

 
 Assist the Board in the liaison and consultation with the Government and the 

international Internet domain name authorities on institutional and governance issues as 
they relate to the Company. 

 
9. The bases of the Committee’s deliberations and recommendations should include, but are not 

limited to, the prevailing Memorandum of Understanding for the Management and 
Administration of Internet Domain Names with the HKSAR government (the MOU), the 
Memorandum and Articles of Association of the Company and other prevailing formal 
instruments with the international Internet community. 

 
 
Duties, powers and functions 
 
 
10. In discharging its responsibilities, the Committee will: 
 
(a)  Review the adequacy and appropriateness of the Company’s constitution as represented by its 

Memorandum and Articles of Association and recommend changes as necessary, with particular 
emphasis on the following areas: 

 
 Objects and Powers; 
 Use of Income and Property; 
 Remuneration; 
 Membership structure and admission/expulsion regimes; 
 Votes of Members; 
 Composition and method of appointment, removal and disqualification of Members of the 

Board of Directors; and  
 Any other matters conducive to enhancing the institutional and governance arrangements 

of the Company. 
 
(b)   Advise on and recommend any necessary changes in relation to this section for consideration by 

the Board; 
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(c)  Serve as a source of insight and advice for Directors in developing their full and common 
understanding of their roles and responsibilities as Directors as well as the roles and 
responsibilities of the Company; 

 
(d)  Provide guidance and assistance in orienting new directors on relevant subjects; 
 
(e)  Review the adequacy and appropriateness of the Company’s committees and task forces to 

align with its objects, strategies and business plans; and 
 
(f)  Develop a thoughtful process for the Company's analysis and evaluation of its own performance 

and undertake this process at least once every two years; this includes the establishment of a 
mechanism to solicit input and feedback from the Company’s members and the Internet 
community and the public at large on its services and performance. 

 
 
Reporting Procedures 
 
 
11. The Committee will report to the Board on a regular basis.  At the next meeting of the Board 

following a meeting of the Committee, the Convener shall report to the Board on the progress 
of the Committee’s activities and recommendations. 

 
12. At least annually and preferably aligned with the annual election, the Committee should present 

a written report to the Board which describes the work, findings and recommendations of the 
Committee during the year. The Committee and the Board should agree in advance the format 
and content of the annual report. 

 
13. The minutes and reports of the Committee shall be made available to all Directors. 
 
 

- END- 
 
 
 
 
 
 
 


