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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 50th Board Meeting 

of the Hong Kong Internet Registration Corporation Limited (“HKIRC”) 
held on Friday, 13th June 2008 at 1:00p.m. 

in the Conference Room, Hong Kong Domain Name Registration Company Limited 
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. Ken FONG      User Class  
Mr. Andrew LAW     User Class  
Mr. Lawrence LAW    Tertiary Institution Class 
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  
 
Absent with Apology 
Mr. CHEUNG To     User Class 
Ms. Susanna CHIU     IT Industry Class  
Mr. Joseph YU     Commerce and Industry Class 
 
In Attendance: 
Mr. Jonathan SHEA    CEO, HKIRC 
Ms. Kris LAM      Executive Officer, HKIRC 

 
  Action By 
3 Agenda item 3: To CONFIRM the definitions of the three new HKIRC 

membership classes – Supply Class, Demand Class and Representative 
Association Class. (Appendix B – Slide 6 to 12) 
   

 

3.1 Jonathan Shea introduced to the Board the definitions of the three new 
HKIRC membership Classes – Supply Class, Demand Class and 
Representative Association Class as stated in Slide 6 to 12 in Appendix 
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B.  He added that this model was based on the Australian model.  
 

3.2 He drew the attention of the Board to the 3 proposed definitions for 
“Representative Association Class”. He added that there were pros and 
cons for each option.   
 
Option 1 : It was the easiest way to define the representative association 
class.  This option caused minimal impact to existing members via easy 
vetting process. It would provide a smooth transition during the Board 
reform.  However, the limitation was that it would not attract many new 
members.  
 
Option 2 : This option suggested that apart from local trade associations, 
JUCC and local academic institutions, local professional associations 
would also be included. This option would allow more new members to 
join HKDNR.  However, the only drawback was the difficulties in 
vetting the membership applications. Moreover, the list of professions 
would also be subject to challenge.   
 
Option 3: It suggested that any organization with at least 3 years history 
and with at least 100 individual members or 30 organizational members 
would be eligible to apply as member of this class.  But Jonathan Shea 
commented that this option would subject to challenge as all these 
figures were just arbitrary numbers.   
 

 

3.3 Joseph Leung asked what the base of the profession list in Option 2 was. 
Jonathan Shea replied that there was no model to refer when he 
compiled the list.  The list was just the result of those who participated 
in the brain storming. He added that the list could be re-verified by the 
Board from time to time which allowed more flexibility to the Board.  
  
David Cheung arrived at this juncture at 1:25 p.m. 
 

 

3.4 Christopher To used “XXX” as an example and pointed out that it would 
be difficult for the Company to decline an organization that applied as 
member of the representative association class.  Ken Fong agreed with 
Christopher To’s point of view as everyone has the freedom of 
association. Jonathan Shea reiterated that there were pros and cons for 
all the above three options.  
 
Lento Yip arrived at this juncture at 1:28 p.m. 

 



Hong Kong Domain Name Registration Company Limited                                             V1 
Restricted                                                                           11th Dec 2008 

 3

 
3.5 Christopher To asked which model did auDA adopting.  Jonathan Shea 

replied that from 2006 onwards, the representative association class 
membership was cancelled and abolished by auDA.  Therefore, they 
were now adopting the “2-class” model, i.e. only having supply class 
and demand class. Jonathan Shea added that it would be easier to define 
a member under such simple 2-class model, since a member could either 
fall into the demand class or the supply class.   
 

 

3.6 Stephen Mak asked how HKDNR would define a service provider who 
was not our service partner. Jonathan Shea said that the service provider 
would be eligible to join the demand class.  Stephen Mak asked what 
would be the case if this service provider turned to be a service partner 
of the Company in a later stage. Jonathan Shea replied that the service 
provider could change the membership status to supply class in this case. 
   

 

3.7 Stephen Mak commented that the spirit of having a representative 
association class in the Board was to allow those associations who might 
have relevance to the business of the Company to advice on the Board. 
He asked if the Board would consider this rationale when deciding to 
retain or abolish this class. 
 

 

3.8 Christopher To was worried that the Company might receive formal 
written requests for explanation if the Company declined an application. 
He believed that the Company would be in a difficult position to explain 
the reason.   
 

 

3.9 Ken Fong supported the proposal of 2-class model as he believed that it 
was a simple model to understand.  He believed that a 2-class model 
would cater all possibilities.  If a member was not eligible to join the 
supply class, he / she could join the demand class.  
 

 

3.10 Prof. Wong Kam Fai tended to agree with the proposal of 2-class model 
as it was a simple one. However, he wondered if there was any 
implication in relation to the government consultancy report which 
suggested a 3-class model.  He believed that the Company should take 
into account of the recommendations in the consultation paper as they 
were made based on thorough research by Gov3.   
 

 

3.11 Jonathan Shea noted the point from Prof. Wong Kam Fai.  However, he 
pointed out that the ultimate goal of the consultation paper was to 
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achieve a smooth transition.  Therefore, adopting a simple model might 
serve this purpose. 
 

3.12 Stephen Mak said that there might also be problem with the 2-class 
model. He wondered why the Company did not map all the service 
providers to the demand class at the first time.  Christopher To 
suggested that the Company could allow a grace period of 12 months for 
a member to switch from one class to another if necessary. 
 

 

3.13 Jonathan Shea drew the attention of the Board to Susanna Chiu’s 
comment as tabled. She pointed out in the email that she agreed to retain 
the representative association class. 
 

 

3.14 Stephen Mak said that he personally did not against the 2-class model. 
He was only concerned about the feasibility and implementation of the 
2-class model.  He suggested that the Board should have an offline 
discussion on which model to adopt.   
 

 

3.15 Joseph Leung asked if the Board needed to decide which model to adopt 
within this meeting.  Jonathan Shea said that the Board should have a 
final decision as soon as possible as an EGM was planned in July 2008 
to pass the relevant changes in the M&A so as to achieve a new Board 
formed in 2009. 
 

 

3.16 Lento Yip agreed with the suggestion of having 2-class model as he 
believed that it was hard to define the definition of representative 
association class.  
 

 

3.17 Christopher To suggested the Board to vote on the issue.  There were 5 
Directors voted for the motion of having 2-class and 3 Directors voted 
for the motion of having 3-class. 2 Directors abstained in the voting.  
 

 

3.18 Prof. Wong Kam Fai said that he was concerned about the decision 
making process on which model to adopt.  He believed that there might 
be some rationale for the suggestion of having 3 classes.  He reminded 
the Board to think about the implication for not adopting the 3-class 
model as recommended in the government consultancy report. He did 
not agree the Board to make the decision in such a pressing meeting.  
 

 

3.19 Stephen Mak agreed with Prof. Wong Kam Fai’s view.  He did not 
understand why the Board re-visited the proposal of 3-class model 
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suddenly. However, he reminded the Board that the Company should 
have strong rationale to explain to the public in case the Company 
decided to abolish the 3-class model. 
 

3.20 Lawrence Law agreed with Prof. Wong Kam Fai’s view.  He also 
agreed that the 2-class model was simple enough to understand and 
implement, but he also worried that the Company have to explain to the 
government and the public the reason why HKIRC had such sudden 
change. 
 

 

3.21 Christopher To summed up that since majority of Directors presented 
voted for the 2-class model, he suggested that the Board would based on 
this model and formed a special task force to come up with the rationale 
behind of changing the number of classes from 3 to 2 within 2 weeks 
before the Board finalized the discussion on this issue.  
 

 

3.22 RESOLVED [HKIRC 50.2] that the Board would propose adopting a 
2-class membership model with supply class and demand class only, 
subject to further deliberation with the Government. 
 

 

4 Agenda item 4 : To FINALISE the arrangement for transition to the 
new board structure at the 2009 AGM 
4.1 To REVISIT the previously proposed options (Appendix B – Slide 
13 to 30) 
4.2 To CONSIDER new proposal(s) from Director(s) (Appendix C1) 
4.3 To CONFIRM the arrangement to be put forward at the EGM in 
early July. 
 

 

4.1 Jonathan Shea drew the attention to the Board to the proposal for 
HKIRC Constitutional change as drafted by Andrew Law in Annex C1. 
 

 

4.2 Andrew Law briefly introduced the idea to the Board.  The proposal 
was based on the 2-class model which suggested of having a total of 8 
Board members of which all of them were elected Directors. And the 
proposed time frame would follow Option C on slide 22 of Appendix B 
(i.e. the “status quo” option). Andrew Law mentioned that the proposal 
followed the “simple is beautiful” theory.  He believed that adopting 
such a simple model would result in having a smooth transition from the 
old Board to a new one. He added that being a private company, HKIRC 
just followed the common law when deciding the new Board structure. 
He believed that the proposal would be a simple, open and fair approach 
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to meet to object of public interest. 
 

4.3 Stephen Mak did not agree to Andrew Law’s view on private company. 
He believed that since HKIRC was a company that looked after a public 
resource, there was merit in considering whether the supply/demand 
class only classification would sufficiently reflect the public interest. 
He added that it was a trend for government involvement in the 
administration of public resource like .hk domain names.  
 

 

4.4 Christopher To asked Stephen Mak if the government would consider 
and agree that the Chairman of HKIRC to be elected amongst the Board 
instead of being appointed by the government. Stephen Mak replied that 
the Government would not appoint HKIRC to operate .hk if the 
Company did not accept having appointed directors on Board.  He 
reiterated that it was a policy decision.  Ken Fong asked Stephen Mak 
whether the government would consider if the Board put forward 
Andrew Law’s proposal.  With the above mentioned reason, Stephen 
Mak replied that it would not be considered and the Government might 
not renew the MOU with HKIRC. 
 

 

 Vincent Wong joined the meeting at this juncture via tele-conference at 
2:15 p.m. 
 

 

4.5 Lento Yip commented that as members were the ultimate stakeholders of 
the Company, he believed that a Director should be responsible for the 
members. Therefore, he was concerned about the “4+3” Board structure 
as majority of Directors under this new structure were appointed by the 
government. He was afraid that members would have no right to control 
the pricing and policies under such structure. 
 

 

4.6 Stephen Mak did not agree to Lento Yip’s view as he believed that 
public at large should be the ultimate stakeholders under this public 
domain regime.  On the Consultative and Advisory Panel (CAP), 
Stephen Mak pointed out that it was government’s intention to appoint 
one government representative, while the other 13 panel members would 
be drawn from a wide cross section of interest groups and relevant 
experts through an open and transparent process.  The panel would 
form part of the institutional structure of the Company rather than being 
a government body making decisions for the Company.   
 

 

4.7 Vincent Wong thought that it was a problem if majority of the directors  
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were appointed by the government. He supported the view of Lento Yip. 
 
Vincent Wong adjourned the meeting at 2:20 p.m. 
 

4.8 Lento Yip believed that the interest of .hk owners should be in line 
with .hk users.  Christopher To asked if the government would consider 
a counter proposal of “4+4” approach (i.e. 4 elected directors and 4 
appointed directors (2 per class).  Stephen Mak said he would try to 
convey the message from the Board to the government to consider. 
 

 

4.9 Stephen Mak added that he did not have strong view or preference on the 
chairmanship of the Board.  He reiterated that the chairmanship of the 
Board was from one of the appointed Directors was consistent with the 
policy decision, taking into the public consultation results and before the 
update was given to the LegCo in June 2007.  The “4+3” model was 
also set out in the public consultation documents, and the Government 
had not received negative comments from the Company.  Therefore, he 
reminded the Board that the Company had to prepare sufficient rationale 
behind for any deviation from the government recommendation on both 
the membership classes and the Board structure.  
 

 

4.10 Lento Yip was afraid that under the “4+3” model, members would have 
no right to control the pricing and policies under such new structure. 
He wondered why the government did not run .hk by a governmental 
department. 
 

 

4.11 Stephen Mak replied that the government did have such consideration 
before but finally agreed that it would be better to keep HKIRC being a 
private company and work closely to the market. He claimed that it 
would be much easier to ensure public interests if majority of Directors 
were appointed by the government. 
 

 

4.12 Prof. Wong Kam Fai commented that the Company should consider the 
recommendation from the consultation paper.  He expected that 
members would raise questions in the coming EGM and AGM if the 
Company rejected all the recommendations from the consultancy report. 
Since the timeframe was a bit tight, he suggested that the Board should 
have a decision as soon as possible as he needed to report to his class 
members on the progress. 
 
Prof. Wong Kam Fai and Andrew Law left at this juncture at about 
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2:35 p.m. 
 

4.13 Christopher To summed up the discussion and based on the discussion 
above, a special ad hoc working group led by Joseph Leung would be 
formed to validate and work out rational for the latest proposed 
governance structure. Jonathan Shea would circulate an email to the 
Board on the new structure based on the following: 
- supply and demand class only 
- 4 appointed + 4 elected (2 per class) 
- Chairman elected by Board 
- Option C  
 
Directors would be welcome to send their comments on the proposed 
points to Jonathan Shea before 16 June 2008.  And Jonathan Shea 
would come up with a reply letter to OGCIO no later than 17th June 2008 
based on the above suggested structure. 
 

AP HKIRC 50.1 – 

Joseph Leung 

 

 

 

 

 

 

 

 

AP HKIRC 50.2 – 

Jonathan Shea 

4.14 RESOLVED [HKIRC 50.3] that an Ad-hoc Working Group led by 
Joseph Leung be formed to review the latest proposed governance 
arrangements and come up with rationale supporting those. 
 

 

4.15 To allow more flexibility, Christopher To suggested Jonathan Shea to 
write to Companies Registry to see if the Company would allow the 
Company to defer the AGM for 3 months. 
 

AP HKIRC 50.3 – 

Jonathan Shea 
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50th HKIRC Board Meeting (7-Jun-08)

Implementation of 
Recommendations from the 

Public Consultation 
May 2007

(Updated on 3-Jun-2008)
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Agenda
Background
Definitions of New Membership Classes and Transitional 
Arrangement
Options for Transition of HKIRC Board to the New Structure by 
2009 AGM
Revised Timetable
Other Updates

Changes to the M&A
Simplifying membership application
Introduce Registry/Registrar Model
New MoU
Status Report to LegCo/ITB Panel
Publish a Corporate Governance Framework
Introduce a performance measurement system with key metrics
5-Year Strategic Plan
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Background
HKIRC was designated by the HKSARG in 2002 to administer 
the ‘.hk’ domain names 
After 5 years of operations, HKSARG felt that it was a good 
time to review the institutional framework based on the 
experience gained within that 5 years.
HKSARG engaged an external consultant to conduct the 
review in 2006.  Key stakeholders were contacted by the 
consultant to solicit their views. 
The findings and recommendations of the consultant were put 
up for public consultation in May 2007.
Based on the submissions received, HKSARG was of the view 
that the public was in general supportive of the changes 
proposed in the consultation paper. 
HKIRC was asked to implement the changes in early 2008 and, 
in particular, to implement the new membership classes and 
Board structure by the AGM in 2009.
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Proposed Transitional 
Arrangement for Members and 

Directors

(Updated on 3-Jun-2008)
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Status Update
13-Mar: 14th IGCom Mtg –feedback from all classes received 
except User, SP, and Govt
29-Mar: User Class briefing
4-Apr: User Class consultation completed
2-Apr: 47th HKIRC Mtg – “lack of trust” issue raised. CT & SM to 
recommend way forward. No more Board & Com meetings until 
further notice
11-Apr: CT & SM held special meeting – recommend to form Ad-
hoc Committee
21-Apr: 48th HKIRC Mtg – agreed to form Ad-hoc Committee, 
next Board meeting held after 1st AdCom Mtg.
9-May: 1st AdCom Mtg, rcv’d letter from GCIO
15-May: 49th HKIRC Mtg – discussed GCIO letter, new timetable 
agreed. Agree to decide class definitions and option by early June.
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New Membership Classes

Existing Membership Classes
Commerce and Industry
Government
IT Industry
Service Provider
Tertiary Institution
User

New Classes
Demand
Representative Associations
Supply
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Definition of New Classes - auDA
The following definitions are based on auDA, the registry 
of .au.

SUPPLY 
CLASS

Any Legal Person that is a Registry Operator, an auDA accredited Registrar, or 
a reseller appointed by an auDA accredited Registrar, in the .au name space, 
qualifies to be a Supply Class Member. 
If a group of related entities (as defined in the Corporations Law) consists of 
more than one Legal Person who qualifies for Supply Class membership, then
only one such Legal Person within the group may apply to be a Supply Class Member. 

DEMAND 
CLASS

Any Legal Person that does not qualify for Supply Class 
membership may apply to be a Demand Class Member. 

REP. ASSOC, 
CLASS

An Association having at least 100 members, or 
representing at least 30 organisations, may apply to be a 
Representative Association Class Member. 
(Note: The Representative Association Class Membership 
was cancelled and abolished by Special Resolution, 14 
August 2006.) 
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Abolishment of the Representative 
Association Class by auDA

The Representative Association Class Membership was 
cancelled and abolished by auDA by Special Resolution, 14 
August 2006
Discussion with Chris Disspain, CEO of auDA (5-May-08)

“The reason we abolished the class was because it was 
just not required anymore. When originally set up, there 
was concern that auDA might be ‘captured’ either by 
industry (supply) or consumers (demand) and the 
founding fathers believed that having rep assoc as a third 
class would help prevent that. In reality, the class was 
effectively demand class by another name since the 
members (or almost all of them) were organisations that 
could also have been members of demand. For example 
ISOC AU, Vice Chancellors Assoc, Chambers of 
Commerce and so on.”
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Definition of New Classes - HKIRC
The following definitions are proposed for HKIRC

SUPPLY 
CLASS

Any Legal Person that is a ‘.hk’ Registry Operator, an HKIRC accredited Registrar, or 
a reseller appointed by an HKIRC accredited Registrar, in the .hk name space, 
qualifies to be a Supply Class Member. 
If a group of related entities (as defined in the Corporations Law) consists of 
more than one Legal Person who qualifies for Supply Class membership, then
only one such Legal Person within the group may apply to be a Supply Class Member. 

DEMAND 
CLASS

Any Legal Person that does not qualify for Supply Class and 
Rep. Assoc. Class membership may apply to be a Demand 
Class Member. 

REP. ASSOC, 
CLASS

An Association having at least one of the following
Registration of a Society issued by the HK Police
Tax exemption under either Section 87 or 88
M&A demonstrating a non-profit nature 

AND satisfying additional requirements (see next slide)
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Representative Association Class – 
Requirements for “Representativeness”

Option Requirements PROs CONs

1 One of the following
- 4 major chambers
- JUCC
- IT associations (same as old 

definition)

Minimal impact to existing 
members
Simple to vet applications

Restrictive – not 
many new members

2 One of the following
- Local trade associations
- JUCC and local academic 

institutions
- Local professional 

associations (see next slide)

Natural extensions of old 
classes
Allow more new members 
in this class
HKIRC seen as 
encouraging participation 
by more associations

Very difficult to vet 
eligibility
List of professions 
subject to challenge
No quantitative 
yardstick on hoe 
representative it is 

3 Must
- be at least 3 years old AND
- have at least 100 individual 

members or at least 30 
organisational members

Clear and easy-to-
understand
Allow more new members 
in this class
HKIRC seen as 
encouraging participation 
by more associations

Relatively easier to 
verify
Need to re-verify 
every year
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RAC Professional Categories (Board to 
decide)

Accounting
Arbitration
Architecture
Auditing
Compliance 
officer
Company 
secretary
Consumer rights
Culture
Directors of 
companies

Engineering
Environmental
Equal opportunity
Financial services
Human resources
Information and 
communication 
technology
Insurance
Labour rights
Legal

Logistics
Marketing
Medical
Performing arts
Personal data 
privacy
Security
Social enterprise
Social welfare
Surveying
Transport
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Proposed Mapping of Membership Classes
Old Class New Class 
Commerce & 
Industry Representative 

Association 
ClassIT Industry

Tertiary Institutions

Service Provider Supply Class

Government
Demand Class

UserNOTES
1. All existing members will be assigned one of the 3 new classes.
2. Some existing members may not fully meet the new requirements.  But new 

members must meet the new eligibility requirements.
3. Existing members may switch class after transition if they meet the new 

eligibility requirements
4. The above is a STARTING POINT for further discussion.  Some members 

may need to be consulted individually 
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New Governance Structure

Board – 13 Directors

1 Commerce & Industry

2 IT Industry

1 Government (appointed)

2 Service Provider

1 Tertiary Institution

6 User

Consultative and Advisory Panel 
(CAP)

1 HKSARG Representative
~13 Invited by HKSARG

+
Board – 7 Directors

4 Appointed by HKSARG
1 Demand Class
1 Rep. Association Class
1 Supply Class

Before AGM 2009 (~ Sep) After AGM 2009 (~ Sep)
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New HKIRC Board
Mandate
• Focus on strategic and operational governance
• Supervise the work of the CEO and the senior management team
• Ensure the work of the organisation reflects the principles and 

objectives in the MOU and the strategic plan

Composition
A Board comprising seven (7) Non Executive Directors including -
• 4 Directors appointed by the Government
• 3 Directors, each of whom elected by the respective HKIRC 

membership class (i.e. Supply Class, Demand Class and 
Representative Association Class)

• The Chairman of the Board should be one of the Directors 
appointed by the Government
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CAP
Mandate
• Advise the Board on major issues such as domain name registration rules, 

pricing, internal governance arrangements, etc.
• Launch consultation process on issues that the Board directly refers to the CAP 

given their policy implications to Internet stakeholders
• Monitor the degree to which the Board provides feedback to and seeks the views 

and opinions from existing and potential customers bearing in mind the 
requirements and good practices of digital inclusion

• Facilitate the interaction of the Board with the stakeholders in general and with 
specific interest groups

Composition
A Panel of around fourteen (14) unpaid members comprising -
• One Government representative nominated by the Government Chief 

Information Officer
• Other members invited by the Government from the Internet community, 

including end users, industry, academia and the Government as well as 
renowned and independent organisations and individuals
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Normal Term of Directors

The elected Directors who have served for 
three years shall retire from office at AGM
A retiring Director shall be eligible for re-
election except that no elected Director shall 
serve for more than two consecutive terms or 
a total of 9 years as the case may be
Above does not apply to Government 
Director, who is appointed by Government 
Chief Information Officer (GCIO)
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Anticipated Rotation Schedule of 
Current Elected Directors

Class 2008 AGM 2009 AGM

Retire Continue Retire Continue

C&I 0 1 0 1
IT Industry 0 2 0 2
Tertiary
Institution

0 1 1 0

Service 
Provider 1 1 1 0

User 3 3 1 2
TOTAL 4 (3*) 8 3 (2*) 5

* No. of Directors who cannot be re-elected
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Key Principles of the Transition
The new Board and CAP to be in place right after 
the 2009 AGM (see Clause 24 of public consultation 
paper)
Terms of existing directors should be preserved / 
affected minimally if possible.
Voting rights and representation of existing 
members should be preserved /affected minimally 
during the transition
Impact to stakeholder expectation* should be 
minimal

* Stakeholders include Government, LegCo, existing directors, HKIRC members, 
potential candidate standing for subsequent election, members of the public 
expressed interest/view to the public consultation, interest of the community at 
large
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Preamble
Directors elected at the 2007 AGM were 
informed of potential changes in board 
structure & terms during nomination and 
voting phase
In order to meet the AGM 2009 deadline, 
impact to the terms of some existing and 
newly elected Directors in AGM 2008 is 
unavoidable – An EGM is necessary for 
members to approve the M&A changes
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Option A – “Minimal Impact” Approach
Terms of 5 Directors shortened by 1 year (needs 
M&A changes in either EGM or AGM 08)

Elect 4 new Directors with 1-year term in AGM 
2008 (needs EGM before AGM 08)

Board w/ new structure formed at AGM 2009
Pros

Minimal impact to expectation of all stakeholders
Cons

Impact (expected) to terms of some existing (5) 
Directors
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Option B – Aggressive Approach

Terms of 5 Directors shortened by 2 years (needs EGM before 
AGM 08)

Terms of 3 Directors shortened by 1 year (needs EGM before 
AGM 08)

Board w/ new structure formed at AGM 2008
Pros

Transition can be completed ahead of commitment
Cons

High pressure in preparation for new institutional arrangement
Impact (unexpected) to terms of some existing (3) Directors
Greater impact (expected) to terms of some existing (5) 
Directors
Greater impact to some stakeholder expectation
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Option C – “Status quo” until AGM 2009
Terms of 5 Directors shortened by 1 year (needs M&A 
changes in AGM 08)

Terms of 4 retiring Directors extended by 1 more year 
so that no election is needed for AGM 2008 (needs EGM 
before AGM 08)

Board w/ new structure formed at AGM 2009
Pros

Better continuity at the Board level
Cons

Impact to expectation of some stakeholders
Impact (unexpected) to terms of some existing (4) Directors
Impact (expected) to terms of some existing (5) Directors
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Impact to Stakeholder Expectation

Options vs 
Stakeholders

Existing 
Directors

New 
Directors

Members* Public

A – “Minimal 
Impact” Low Low Low Low

B – “Aggressive”

High n/a High Med

C – “Status quo” 
until 2009 Med n/a High Med

* Members including potential candidates standing for subsequent election
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Other Options considered
Option D – “Progressive Reduction”

No change of terms of all existing Directors (i.e. continue in office until 
serving for a term of 3 years)
No election for the vacancies arising from the retiring Directors
Board w/ new structure formed in AGM 2010

Option E – “No Impact” Approach
No change of terms of all existing Directors
Elect 4 new Directors with 2-yr term in AGM 2008
Elect 3 new Directors with 1-yr term in AGM 2009
Board w/ new structure formed in AGM2010

In both Options, the transition cannot be completed until AGM 
2010 (affecting the commitment in the public consultation 
document)
Option D also causing imbalance of the Board in 2008 & 2009
Both Options considered NOT feasible.
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Comparison of Options 

Options Pros Cons
A – “Minimal 
Impact”

- Minimal impact to all 
stakeholder expectation

- Impact (expected) to terms 
of some existing (5) 
Directors

B – 
“Aggressive”

- Complete transition 
ahead of schedule

- High pressure in preparation
- Expected and unexpected 

impact to terms of existing 
Directors

C – “Status quo” 
until 2009

- Better continuity at the 
Board level

- Impact to expectation of 
some stakeholders

- Expected and unexpected 
impact to terms of existing 
Directors
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Views of HKIRC Members
Views obtained so far through verbal consultation
Commerce & Industry Option A or C
Government
IT Industry Option A or C*
Service Provider
Tertiary Institution Option B
User Option C. Some questioned about 

reduction of user class representation in 
new Board

• In the M&A, term of Directors elected prior to the completion of the transition 
should be specified as “ 3 years or up to the completion of transition to the new 
Board structure, whichever happens earlier.”
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Agreement on Transition Plan for 
Members and Board

HKIRC to recommend the appropriate 
transitional arrangement of existing members 
and Directors (Feb 08)
HKIRC to engage lawyer to draft changes to 
the M&A (May 08)
HKIRC to seek Board approval on the M&A 
changes (tentative: Jun 08)
HKIRC to seek members’ approval on the 
M&A changes at an EGM (tentative: Jul 08)
Timeframe: Jan 08 to Jul 08 
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Timetable for Agreeing on 
Implementation Option for Transition

2008
Mar Apr May Jun Jul Aug Sep Oct

Conduct consultation on transition 
options
Board to review and discuss the 
consultant reports (sanitised) on 
OGCIO website
Board to agree on definitions of 
new classes, board & transition 
option to recommend to members
Lawyer to draft changes in M&A

Board to agree on draft M&A 
changes
EGM for members to approve 
M&A changes 
2008 AGM
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Timetable for EGM 2008 (revised)
Action Completion

Board to review and discuss the consultant reports (sanitised) 
on OGCIO website

21-May-08

Board to discuss/agree on the new membership class 
definitions, new board structure and arrangement for 
transition (50th HKIRC Bd Mtg)

7-Jun-08

Board to reply to OGCIO letter dated 3-Apr-08 and GCIO 
letter dated 7-May-08

10-Jun-08

Lawyer to provide draft for the M&A changes 11-Jun-08
Hold Board Meeting  (51st HKIRC Bd Mtg) 16-Jun-08
Board to agree on the M&A changes & Notice of EGM 19-Jun-08
Issue Notice of EGM to members 23-Jun-08
Hold EGM 16-Jul-08
Publish EGM resolutions and revised M&A on website 18-Jul-08
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Changes to the M&A
Incorporate Guiding Principles in the Memorandum 
of Association (MoA)
Include CAP in the Articles of Association (AoA)
Changes in Board structure in AoA
Changes in membership Classes in AoA
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Simplify Membership Registration
HKIRC to consider automatically giving membership 
to new registrants with opt-out option.
Worthwhile to review international situation again 
before implementation. (e.g. CIRA is considering 
taking away auto-membership)
Need to recognise that Domain Name development is 
not something interesting to the mass or even most 
Internet users.
Timeframe: Feb 08 to May 08 
Updates: All registrants will be invited via email after 
domain name activated
New flow will not require confirmation letter; 
application can be completed online
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Registry/Registrar Model (R/R)
HKIRC to conduct an in-depth market analysis and 
assess the financial implications and the methods of 
recruiting service partners for the different options of 
R/R – progress update to be presented in Jun LegCo 
mtg.
Consultation of interested stakeholders req’d.
Decision on R/R option to be made in 2009 term by 
the new Board.
Timeframe for reaching decision on implementation 
option for R/R: Feb 08 to Mar 10
Update: Summary of detailed study (PPT) provided to 
Ad-hoc Committee on 14-May-08
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Review of MoU
First and foremost to provide the mandate for HKIRC 
to implement the institutional changes.
OGCIO will draft a New MoU.  Key changes

time-limited and renewable
More outcome-focused

OGCIO will engage with HKIRC to discuss and agree 
on the new MoU
Legal: MoU does not require approval by members. 
Once members approve M&A changes in EGM, 
OGCIO will provide a draft MoU for Board to review
Signing of the new MoU (tentative: Oct 08)
Timeframe: Feb 08 to Oct 08 
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Review of MoU – Status so far
13-Mar: Propose timetable to OGCIO

25-Mar: OGCIO to provide draft MoU
28-May: Sign new MoU

13-Mar: OGCIO replied ok if no controversial comments from 
legal
27-Mar: No response so far. JS email asking the likelihood to have 
a draft by end Mar
3-Apr: Letter from OGCIO – target signing MoU by Jun 2008
7-Apr: JS email – difficult to meet the above unless draft MoU 
provided ASAP
25-Apr: Letter from JS – extremely unlikely to meet the Jun 2008 
target  
27-May: OGCIO will provide the draft MoU after a successful 
EGM
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Publish a Corporate Governance 
Framework – Part 1

A set of policy and strategic guiding documents governing the 
running of HKIRC which will form a systematic transparent 
and accountable framework

MoU
M&A
Standing Orders
Strategic Plan
Registration Policies, Procedures, Guidelines
WHOIS Principles and technical specifications
Performance Measurement System
Set of R/R Documents

Registrar Agreement and Registrant Agreement
Registrar Accreditation Process
Review of Registrar Performance
Dispute Resolution Policy and Procedures

Above to be discussed and agreed as the items are being 
implemented
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Publish a Corporate Governance 
Framework – Part 2

HKIRC to engage an external consultant to review the existing state 
of corporate governance and recommend way forward taking into 
account best practices. This study does not address the structure of 
the Board itself and does not pre-empt the new Board structure to be 
in place in AGM 2009 
Areas covered:

Committee composition
Appointment, re-election and removal of Directors
Responsibilities of Directors
Supply of and access to information
Remuneration of Directors and Senior Management
Accountability and Audit
Internal Controls
Delegation by the Board
IT Governance
Relationship with External Parties, e.g. registrars 

HKIRC Board to agree on a plan to implement necessary changes.
Timeframe: Jun 08 to May 09
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Performance Measurement System
A set of 12 KPIs for measuring company performance 
has been in use since 2006.
CAP will require the following types of reporting

Immediate/Incident report on major events – outages, election 
results, senior staff movement, major PR events, etc.
Quarterly on complaint figures, dispute cases, service levels 

The set of measurements will be proposed by the 
Company and agreed by OGCIO and then CAP (when 
formed) and reviewed regularly afterwards by the new 
Board in consultation with CAP
Timeframe: Apr 09 to Sep 09.
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Publish a 5-Year Strategic Plan

HKIRC will develop a 5-year Strategic Plan 
to take forward the recommended changes.
Plan should aim at implementing changes no 
later than the 2009 AGM
HKIRC should update the Strategic Plan and 
report on KPIs on an annual basis.
Timeframe: Feb 08 to Aug 08
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Proposed Timetable
2008 2009

Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4
Review and Adopt 5-Year Strategic 
Plan
Review and Adopt new MoU

Review and Adopt Transitional 
Arrangement for Members & Board
2008 EGM, 2008 AGM, 2009 AGM
Decision to Adopt Registry / 
Registrar Model
Review and Adopt Simplified 
Member Registration Process
Review and Adopt Corporate 
Governance Framework
Review, Adopt and Report on KPIs
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Outline of the HKIRC 5-Year 
Strategic Plan

28-Jan-2008
(revised after the OGCIO Meeting on

06-Mar-2008)
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5-Year Strategic Plan – Table Of Content

HKIRC’s Mission and Core Values
Context for the HKIRC’s Plan
Strategic Priorities for the Next Five Years 
Appendix A: Timeline for Major Outcomes
Appendix B: Activities and Initiatives for 
each Strategic Priority 
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Strategic Priorities
Provide registration services in an efficient and effective 
manner responding to stakeholders’ needs
Ensure stability and security of the ‘.hk’ Internet 
domain
Conduct activities in an open and transparent manner 
inclusive of all interested parties
Strengthen accountability and governance
Ensure financial stability and responsibility
Strive for excellence in core operations
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Provide registration services in an efficient and 
effective manner responding to stakeholders’ needs

Registry/Registrar Model
Detailed analysis of market trends and financial implications 
with options of implementation
Assess readiness and impact on technical infrastructure
Transition arrangements (for existing registrants, service 
partners, etc.)
Accreditation requirements 
Consultation of stakeholders

Competitive analysis on gTLDs and ccTLDs
Annual Market Positioning and Pricing Review
Integrated Branding and Promotion Strategies
New Services, e.g. new TLDs
Review manpower of Marketing Team 
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Ensure stability and security of the ‘.hk’ 
Internet domain

Implement information security framework
Review manpower of IT Team
Review outsourcing for risk lowering
Annual risk assessment and contingency planning
Annual BCP review and drills
Assess readiness and impact of R/R Model
Keeping track of development of DNSSEC
Ensure readiness and implement support for IPv6
Set up data escrow 
Incident reporting to CAP
Incident response mechanism with direct reporting channels 
to government and relevant public bodies (e.g. HKCERT, 
Police and OGCIO)
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Conduct activities in an open and transparent manner 
inclusive of all interested parties

Simplify member registration process
Publish more information on website and 
newsletter
Arrange regular member seminars and/or 
focus group sessions
Publish Annual Report
Assess impact of the introduction of R/R 
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Strengthen accountability and governance

Review MoU
Implement institutional changes – member 
classes, Board structure and CAP
Publish a corporate governance framework
Strengthen the performance measurement 
system
Review and update the above when 
introducing R/R 
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Ensure financial stability and 
responsibility

Review and implement the financial strategy every 
year
Continue to implement measures to improve 
efficiency and effectiveness of business processes
Assess financial impact of the adoption of R/R
Review the cost/benefits for buying an office
Review the feasibility of establishing a fund to 
support R&D activities on Internet and DNS which 
help HKIRC provide a better service
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Strive for excellence in core operations

Compare our targets with regional/world 
benchmarks
Adopt best practices in technical operations, 
customer services and other business 
processes whenever applicable & practicable
Adopt and implement CSR initiatives such as 
Caring Organisation, e-inclusion 
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Implementation of Recommendations 
of Public Consultation May 2007

Q & A



Proposal for HKIRC Constitutional Change
7th June 2008



Rationale

To ensure the transitional change could cater 
for the best interests of most stakeholders
To ensure the continuity of knowledge and 
experience during the transitional change
To minimize the risk of operational inefficiencies 
during the transitional change
To extend the democratic board members 
election in HKIRC
To provide options to the existing Board 
members
To provide the best transparency to our existing 
members
To align with Gov3 Report



Proposed Board Structure

8 Board Directors
4 from Demand Class (Elected)
4 from Supply Class (Elected) 
Chairman should be elected amongst 
the Board Members

14 Advisory Board members 
(appointed by Govt)



Proposed Time Frame

In 2008 AGM
All 12 elected directors to retire
Retiring Board Members would be re-
appointed as Advisory Board Members
New Board structure is formed



Existing Projects

Registry / Registrar Model would 
continue to develop
ICANN 2009 Meeting (for bidding) 
remains unchanged, result of the 
selected countries would be 
announced before ICANN Nov 
Meeting, existing Board Directors 
should continue to be involved in 
order to maintain continuity


