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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. 

 
EXTRACT from the Minutes of the 13th Institution and Governance Committee Meeting 

of the Hong Kong Internet Registration Corporation Ltd. (“HKIRC”) 
on 20th February 2008 (Wednesday), at 10:00 a.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) 
Ms. Susanna CHIU     IT Industry Class (via teleconferencing) 
Mr. Ken FONG     User Class (via teleconferencing) 
Mr. Lawrence LAW    Tertiary Institution 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 
Mr. Joseph LEUNG    User Class  
 
In Attendance: 
Mr. Jonathan SHEA    Chief Executive Officer, HKIRC 
Ms. Isabella CHEUNG    Executive Officer, HKIRC 
    

   
Action By 

3 Agenda item 3: To RECEIVE REPORT on the Considerations and 
Timetable for the Institutional Changes of HKIRC.  
 

 

3.1 The revised Powerpoint subsequent to the 12th Committee meeting was 
presented by Jonathan Shea. 
 

 

3.2 Review of the MoU 
 

 

3.2.1 Stephen Mak commented that the existing MoU was a delegation of 
administration, under some specific conditions; Government had the right to 
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hold back the conditions listed. This would be another form of termination of 
MoU. Furthermore, the new MoU would list down clearly the specific timeline 
for a revision or review. 
 

3.2.2 Ken Fong expressed concern on the addition of an explicit termination date in 
the revised MoU, as there was no time limit set for the delegation in the 
existing MoU.  Members would find this hard to accept as this was 
disadvantageous to the Company.   
 
Stephen Mak opined that this would actually be the opposite.  The consultant 
engaged by the Government was of the view that the delegation to HKIRC was 
appropriate and this arrangement should continue.  The addition of a 
timeframe in the MoU was a formality required to demonstrate good 
governance in the light of upholding public interest.  In addition,  5 years 
was an appropriate timeframe, as a shorter one will upset the long term 
planning of the Company by causing a focus on short-term tactics instead. 
 
Christopher To asked whether there were other organizations which the 
Government would consider as replacement of the role of HKIRC as the 
administrator of ‘.hk’. 
 
Stephen Mak responded that Government took a very cautious approach to the 
delegation process.  As mentioned above, the consultant had conducted an 
open and transparent consultation process which included the views of other 
associations/organizations. The consultant concluded that delegation to HKIRC 
was regarded as the most appropriate.  Therefore the Government would want 
HKIRC to continue to be the administrator of the ‘.hk’ domain for a period of 5 
years. It was also natural that through the consultation process, some 
suggestion of changes on the operational model (R/R model) and Board 
composition had also been brought up as there was always room for 
improvement.     
 
Ken Fong asked what would happen if the members did not accept the new 
MoU at the EGM.  Did the Company have a contingent position? 
 
Stephen Mak replied that would only be two possible reasons why this would 
happen.  Firstly members had not been consulted before on the institutional 
changes.  Secondly, they had been consulted but they disagreed with some of 
the proposed changes.  But the whole public had indeed been consulted in 
2007 and no disagreement was expressed on the proposed changes. 
 

AP-IC13.3 
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Joseph Yu supported Ken Fong’s view.  He said it was normal that there 
would not be a lot of feedback at the time of the public consultation as the draft 
revised MoU had not been published yet. However, once the draft revised MoU 
was available, although the Company would discuss and come to an agreement 
with the Government in good faith, there would be specific points which 
members might have concern with and express their concerns at the EGM. 
HKIRC would need to have alternatives just in case the MoU was not passed at 
the EGM.   
 
Susanna Chiu called in at this juncture at about 10:37 a.m. via 
teleconferencing. 
 
Stephen Mak said that the draft MoU would be available soon.  Jonathan Shea 
was already having monthly meetings with OGCIO staff to review progress of 
institutional changes.  The Company should decide when members should be 
consulted on the revised MoU and this should be well before the EGM.   
 
Christopher To pointed out that this revision of MoU should be handled with 
care. As soon as the draft was finalized, the Board should check with all 
Directors to ensure that they could do preliminary/verbal consultation with 
members, prior to disclosing it to members.  By doing so, Christopher To 
believed that the revised MoU would be more acceptable to all members 
because it might contain significant changes that might come as a shock if 
these changes were not sufficiently explained beforehand. 
 
Stephen Mak mentioned that if the revised MoU contain significant changes 
not acceptable to the public, opposing comments would have been received 
during the public consultation. He also brought up that Legislative Councilors 
had expressed their views especially on the R/R model.    
 
Regarding the R/R model, Christopher To asked Stephen Mak whether LegCo. 
had any view on the accreditation system. Stephen Mak replied yes. 
Councilors were especially concerned with quality assurance and transparency 
of the accreditation process. 
 
Stephen Mak added that MoU was not the appropriate document for including 
all the rules and regulations. However, there would be pointers to other 
documentations as necessary.    
 
Ken Fong asked Jonathan Shea to provide a timetable for the revision of MoU 
as agreed with OGCIO. 
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Stephen Mak added that for every major action taken in the revision process of 
MoU, Government would seek legal advice internally.  
 

3.3 Simplifying Membership Registration 
 

 

3.3.1 Jonathan Shea reported that in the last Committee meeting, Committee 
members had a common consent to simplify the registration process for 
registrants to become our members. 
  

 

3.3.2 Jonathan Shea reported that an opt-out option would be a must.  Also the 
Company had to review the international situation before any implementation. 
Take CIRA as an example, Jonathan Shea pointed out that CIRA’s practice 
might be too liberal. What CIRA had been doing was to enroll all registrants as 
its members automatically. However, many registrants became members 
without them knowing about it and that had caused creditability issue with the 
membership scheme. 
 
Stephen Mak suggested that the opt-out option had to be explicitly shown to 
minimise the likelihood of complaints brought up thereafter. 
 
Christopher To suggested that once new registrants had their domain names 
registered, an e-mail should be sent to them immediately asking them to opt-in 
for becoming a member.  
 
Professor Wong Kam Fai added that in the case of Chinese University Alumni 
Association, it was assumed that all graduates would become members, and 
letters would be mailed to them for opt-out.  
 
Christopher To responded that one of the reasons for HKIRC having a small 
member base might be that a letter had to be signed by registrants. The letter 
contained legal clauses and could be intimidating to many registrants.  
 
Stephen Mak added that while it was important to simplify the registration 
process for new registrants, it was also necessary to think of ways to attract 
existing registrants to become HKIRC members. 
 
Susanna Chiu provided 2 suggestions – one was to opt-in, the other one was to 
conduct a marketing/promotional campaign, HKIRC could call the old 
registrants to explain the right & duty for becoming our members. But she 
opined that opt-in seemed to be a better alternative. 

AP-IC13.4 
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Andrew Law commented that registrants would normally not be interested if 
the only benefit was the “right” to vote unless they were politically involved.  
 
Lawrence Law commented that for many overseas registries, it was normal 
that the membership base was small. Taking Nominet as an example, they had 
millions of users, but only a few thousands had been registered as members.  
 
Joseph Yu mentioned that it was the original intention of the Company to 
involve the whole community in the running and governance of the company. 
At present, HKIRC had only got around 0.75% of the registrants as members, 
which had obviously contradicted the original purpose.  
 
Stephen Mak added that consultant had already looked into this issue. He 
commented that currently, registrants’ participation rate was at the low end. 
If the Company was to continue as a member-based organisation, it would 
have to find ways to increase the participation rate of registrants.  
 

3.4 Registry / Registrar Model (R/R) 
 

 

3.4.1 Stephen Mak said that protection of customer interest was the prime 
consideration.  He said that during the LegCo Meeting held in June 2007, 
question had been raised on how many registrars Hong Kong should have. If 
there were too many registrars, the profit margin would be minimal and the 
service quality would decline. However, if there too few registrars, the market 
might be monopolized.  
 
Christopher To commented that if HKIRC had to maintain quality services, 
only the big registrars should be considered. However, this would lead to 
complaint from the small registrars.  
 
Ken Fong asked Jonathan Shea what the views of existing partners were on the 
adoption of R/R.  Jonathan Shea replied that small partners did not think there 
was a need for the adoption, whilst most big partners supported it.  
 
Christopher To asked Jonathan Shea how many partners HKIRC had currently. 
Jonathan Shea replied that the Company had 86 partners and it was foreseen 
that less than 5 partners would be interested and qualified to become registrars. 
Partners who did not become registrars would become resellers under the new 
registrars. 
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Christopher To asked whether the adoption of R/R model would affect the 
business of our small partners. Andrew Law opined that domain name 
registration was only a small portion of their business. Their main business 
was hosting services and email services. 
 

3.5 Corporate Governance Framework 
 

 

3.5.1 Jonathan Shea reported that there were two aspects related to the corporate 
governance framework.  The expectation of the Government was that the 
framework consisted of the key documents which guided the direction and 
planning of the Company.  These documents included at least the MoU, 
M&A, Standing Orders, Registration Policies / Procedures / Guidelines, 
WHOIS Principles and technical specifications, Performance Measurement 
System and a set of R/R documents.  He added that some of these documents 
were already in the preparation process.  
 

 

3.5.2 Jonathan Shea said that the other aspect of the corporate governance 
framework covered areas such as board composition, appointment, election 
and removal of directors, responsibilities of directors and management staff, 
supply and access to confidential information, remuneration of Directors and 
senior management, accountability and audit, internal controls and delegation 
by the board.  The plan was to engage an external consultant to review the 
existing state of corporate governance and recommend way forward taking 
into account best practices.   
 

 

3.5.3 Susanna Chiu added that IT Governance should also be included in the 
corporate governance framework as HKIRC was providing an Internet service.  
 

AP-IC13.5 

3.5.4 Christopher To raised that apart from an internal focus, the corporate 
governance framework should also include consideration of relationship with 
external stakeholders such as registrars.  
 

AP-IC13.6 

3.5.5 Stephen Mak added that at least the following should be covered in the revised 
MoU:  
1) Registration policy, procedure & guideline, 
2) Strategic planning (strategic IT plan & corporate governance plan) 
3) Registrar accreditation framework and the R/R related documents. 
 

 

3.6 Performance Measurement System 
 

 

3.6.1 Jonathan Shea said that a set of 12 KPIs for measuring Company’s  



Hong Kong Internet Registration Corporation Ltd.  V 1 
                                            9th Mar 2008 

 7

performance had already been in use since 2006.  Under the new regime, 
there would not be a Government representative on the Board.  Instead there 
would be a representative at the CAP level.  Timely reporting of service 
outages, media crisis and major staff movement had to be made to the CAP. 
An incident response mechanism should also be in place.  The set of 
measurements would be proposed by the Company and agreed by OGCIO and 
then CAP. There would be a regular review process afterwards by the new 
Board in consultation with CAP.  It was expected that the set of 
measurements would be prepared during the period April to Sept 2009 for the 
new Board. 
 

3.6.2 Ken Fong commented that he had mentioned before the need to conduct a 
competitive analysis for ‘.hk’ as compared with other ccTLDs and potentially 
gTLDs.  Without the information on our competitors, the strategic plan might 
not be correct. 
 
Jonathan Shea responded that the Company could proceed to work on the draft 
5-year strategic plan and at the same time, check out the availability of 
competitors’ information from the market, such as Zooknic. He would check 
out more from Zooknic whether information provided was appropriate and the 
pricing was reasonable and affordable. 
 

AP-IC13.7 

3.6.3 In relation to the performance measurement system, Jonathan Shea mentioned 
that there would not be a Government representative on the new Board.  All 
incidents would be reported to the Government directly, and to the 
Government representative on the CAP.  
 
Stephen Mak added that Government would have a team set up to serve as the 
operational linkage with company via the CAP.  CAP would then work 
closely with the Board for reflecting any comments / requests from the 
industry / users.  
 

 

3.6.4 In relation to the revised MoU, Professor Wong Kam Fai reminded that the 
revised MoU would have to be ready prior to the coming EGM. 
 

 

3.7 Outline of the HKIRC 5-Year Strategic Plan 
 

 

3.7.1 Christopher To commented that the strategic plan as it was now would be too 
focused on “.hk” business only. He added that under the new company 
structure, it would be beneficial to HKIRC if it could explore some new 
business opportunities. He was worried that, in 5 years’ time, Government 

AP-IC13.9 
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might not delegate HKIRC the right to continue to administer the “.hk” 
domain.  The Company had to start thinking of alternative business such as 
new gTLDs.   
 

3.7.2 Susanna Chiu commented the Company should also conduct a risk analysis 
and incorporate the findings and resulting recommendations in the strategic 
plan.  Jonathan Shea replied that a risk analysis focusing on business 
continuity had been completed.  The resulting recommendations would be 
incorporated into the plan.  
 

AP-IC13.8 

3.7.3 In relation to the use of surplus, Stephen Mak commented that the Company 
had to be cautious in considering reaction of stakeholder.  For example, if 
HKIRC turned out to have a significant surplus, registrants would demand 
price reduction.  Stephen Mak added that use of surplus should be in line with 
the objects of the Company.  
 
Stephen Mak reminded that the Company had to consider the possibility that 
HKIRC might lose the delegation to administer ‘.hk’ domain. This should be 
included into the strategic planning process.  
 
Christopher To commented that the Company should consider initiatives on 
social responsibility and asked Stephen Mak for his view.  Stephen Mak 
replied yes, despite the fact that this had not been reflected in M&A or MoU.  
 
Joseph Yu mentioned that HKIRC was in the IT industry and there were risks 
in this industry which were not faced by companies in other industries. 
Therefore, apart from fulfilling the Company’s social responsibilities, the 
Company had to provide sufficient reserve for litigating such risks when they 
arose. 
 
Professor Wong Kam Fai agreed and pointed out that the Company should 
strike a balance between fulfilling corporate social responsibilities and set 
aside sufficient reserve to ensure business continuity.  
 
In relation to establishing a fund for R&D projects related to development of 
Internet and domain name system, Christopher To shared an example. If 
HKIRC made a donation to an R&D project run by CUHK students for the 
development of Internet technologies, this would benefit both HKIRC and the 
CUHK students.  
  

AP-IC13.10 

3.7.4 Ken Fong asked Jonathan Shea whether the strategic plan would be prepared AP-IC13.11 
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using internal resources only or would external help be sought, as the 
framework seemed to be quite complicated.  Use of surplus was an example 
of those complications. 
 
Jonathan Shea replied that at this stage, the plan was intended to address high 
level issues only. Therefore, he was planning to work on it himself. 
Christopher To expressed concern that there might be bias in the plan without 
external views.   
 
Stephen Mak asked if Jonathan Shea would consider making use of other 
members’ input, and consolidating their ideas for preparing the draft.  
 
Ken Fong suggested to engage an external consultant to prepare the strategic 
plan.  Jonathan agreed but raised the concern on timing, as he believed 
significant time had to be spent to update the consultant with our situation.     
 
Professor Wong suggested to hold a retreat and invite a group of Directors / 
members to join and express their views. 
 
Jonathan Shea will take into consideration the use of consultants and/or 
holding a retreat in drafting the strategic plan.       
 

3.8 Proposed Transitional Arrangement for Members & Directors 
 

 

3.8.1 Change of membership Classes 
 
Jonathan Shea reported that under the new membership class structure, there 
would be 3 classes – Supply, Demand and Representative Association classes, 
and explained the definitions of these classes provided by auDA, the registry 
of ‘.au’.  Jonathan Shea added that the Rep. Association Class was cancelled 
and abolished by auDA by Special Resolution on 14 Aug 2006 
 
Christopher To asked Jonathan Shea to find out why the Representative 
Association Class was abolished by auDA. 
 
Stephen Mak pointed out that it was not necessary to follow auDA as these 
definitions might not be the best for Hong Kong. He asked Jonathan Shea to 
propose definitions of the 3 new classes to suit the local environment. 
   

AP-IC13.12 
AP-IC13.13 

3.8.2 Change of Board Structure 
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In relation to transition of the existing Board structure to the new one, 
Jonathan Shea reported on 4 options available. 
 
Option A : Progressive Reduction 
Terms of all existing Directors will not be affected.  No new Directors will be 
elected in AGM 2008 and Government directorship continues until AGM 
2010. 
 
Option B : Full Board until 2010 
Elect 4 new Directors with 2-yr term in AGM 2008 and 3 new Directors with 
1-yr term in AGM 2009.  Board with new structure formed in AGM 2010. 
 
Option C : New Board formed at AGM 2009 
Terms of 5 Directors to be shortened by 1 year.  Elect 4 new Directors with 
1-yr term in AGM 2008.  Board with new structure formed at 2009. 
 
Option D : New Board formed at AGM 2008 
Terms of 5 Directors to be shortened by 2 years.  Terms of 3 Directors 
shortened by 1 year.  Board with new structure formed at 2008. 
  

3.8.3 Chairman invited inputs from other Directors. 
 
Lawrence Law supported option C and D. However, he wondered if the timing 
for these options would be sufficient as he expected that the consultation 
process would take quite some time.  
 
Ken Fong asked where these options came from.  Jonathan Shea said that 
these options were come up by the Company and should have covered the key 
scenarios.  But there might be many variations based on these basic options.  
 
Ken then expressed that he actually did not have much opinion towards the 
options mentioned.  However, he would prefer to check with members’ 
opinions (class consultation) openly prior to reporting to the Board.  
 
Susanna Chiu suggested that it would be more appropriate to obtain Board’s 
consent prior to checking with members. 
  
Stephen Mak agreed with Ken’s view. He said that Directors could approach 
the members in their constituencies, seek their views, consolidate the feedback 
and report the outcome to the Board.  Members might raise issues and new 
options which the Board did not come up with to start with. 

AP-IC13.14 
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Ken Fong said that one other possibility was not to hold an election in 2088. 
The Directors supposed to retire at the 2008 AGM would continue for one 
more year.  This would ensure better use of Company’s resources whilst 
maintaining continuity.  Jonathan Shea said this could be included as an 
additional option for consideration.  
 
Stephen Mak said that what Ken suggested was a variation of option C.   
 
Andrew Law said that this option was contingent on whether the 4 Directors 
would agree to continue for one more year.  Some of them might already have 
their own plans in the coming year.  
 
Stephen Mak said that for some constituencies, this would be a big change to 
their expectation.   
 
Lawrence Law left the meeting at 12:02 p.m. 
 

3.8.4 The timetable indicated that the Board had to arrive at consent on the 
arrangement for transition by 7th March.  Andrew Law questioned whether 
this could be done by the due date. Jonathan Shea mentioned that this was 
necessary as an EGM had to be held before the election and the 2008 AGM. 
Otherwise, HKIRC would not be able to meet the election time line.   
 
As the Directors could not come up with an agreement on the agreed options 
during the meeting, Stephen Mak suggested if members could get together 
prior to 7th March for further discussion.  
 
Professor Wong Kam Fai suggested to confirm the list of options by 28th 
February. Between 28th February and 7th March, Directors would consult with 
members in their constituencies.  However, Ken Fong brought up his concern 
that the timeframe would be too short for consultation. Christopher To 
suggested that Directors might consider to proceed with getting opinions from 
members through verbal means as a start.  A position paper would be 
prepared by Jonathan Shea.  Jonathan Shea was asked to provide a separate 
Powerpoint laying out the options for Board transition for circulation to all 
Directors and for use by Directors when consulting members.   
 
Andrew Law also suggested Directors to seek views from members first.  
 
Ken Fong and Susana Chiu said that one week’s time would not be enough to 

AP-IC13.15 
AP-IC13.16 
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gather member’s input. A one-week timeframe for consulting Directors seemed 
to be reasonable. As for members, one week would deem to be too short.  
 
Jonathan Shea said that he would review the timetable for coming up with a 
longer timeframe for gathering members’ opinion. To cater for this change, the 
EGM would be delayed by at least one week (12th May). By 18th March (47th 
Board Meeting), I&G Committee would come up with a recommendation for 
the option to be considered by the Board. Jonathan Shea added that there 
would possibly be another Board meeting in April for passing the amendments 
made on the M&A.  
 

   
     
 

 


