
Hong Kong Internet Registration Corporation Limited                                             V2 
                                                                               13th June 2008 

 1

 
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 51st Board Meeting 

of the Hong Kong Internet Registration Corporation Limited (“HKIRC”) 
held on Monday, 23rd 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) (via tele-conferencing) 
Mr. David CHEUNG    User Class (via tele-conferencing) 
Mr. CHEUNG To     User Class 
Mr. Ken FONG      User Class  
Mr. Lawrence LAW    Tertiary Institution Class 
Mr. Joseph LEUNG    User Class 
Mr. Stephen MAK     Government Class  
Mr. Vincent WONG    Service Provider Class  
Mr. Lento YIP      Service Provider Class  
 
Absent with Apology 
Ms. Susanna CHIU     IT Industry Class  
Mr. Andrew LAW     User Class  
Prof. WONG Kam Fai    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 
1. Agenda item 1: To CONFIRM the agenda of this meeting. 

 
 

1.1 Ken Fong asked Jonathan Shea to clarify what would be the next step 
after the approval of agenda item 4.  Jonathan Shea replied that after 
decision was made on the 4 key points regarding the new governance 
arrangements for HKIRC, a record of the discussion and Board 
resolution  would be made on the minutes. And the Company would 

 



Hong Kong Internet Registration Corporation Limited                                             V2 
                                                                               13th June 2008 

 2

make a formal reply to OGCIO. With no further objection, all the new 
governance arrangements would be put forward to EGM for members’ 
approval. 
 

1.2 The Board noted the clarification from Jonathan Shea and confirmed the 
agenda of this meeting as read. 
 

 

2 Agenda item 2: To CONFIRM the minutes of Fiftieth Meeting of the 
Board of Directors held on 13th June 2008.  

 

 

 

2.1 Ken Fong clarified that he supported Andrew Law’s proposal on the 
“4+4” model.  He recalled that in the last Board meeting, he had asked 
Stephen Mak if the Government would accept the Andrew Law’s 
proposal.  He remembered that Stephen Mak had answered that the 
Government would not consider the “4+4” proposal.  Ken Fong also 
recalled that Lento Yip had queried why the Government did not 
allow .hk to be run by a governmental department.   
 

 

2.2 Stephen Mak said that he had not made such comments regarding the 
“4+4” proposal.  He only remembered that he had made comments that 
the Government would not designate HKIRC to administer .hk if the 
Company did not accept having appointed directors on Board, as stated 
in point 4.4 in the minutes of last meeting. Stephen Mak asked if the 
Chairman could recall the discussion on this point.  Christopher To 
agreed to Stephen Mak’s view. 
 

 

2.3 Ken Fong remembered that he had initiated a question on whether the 
Government would renew the MOU with HKIRC if the Board put 
forward the proposal from Andrew Law.  He suggested Kris Lam to add 
back his initiation in the minutes.   
 

AP-HKIRC 51.1 – 

Kris Lam 

2.4 Lento Yip added that he recalled that in the last meeting, Stephen Mak 
said that the Government would not accept Andrew Law’s proposal 
purely because it suggested the new Board structure without appointed 
directors.  
 

 

2.5 RESOLVED [HKIRC 51.1] that minutes of Fiftieth Meeting of the 
Board of Directors held on 13th June 2008 be approved subject to the 
above mentioned changes in item 2.3. 
 

 

4 Agenda item 4 : To APPROVE the new governance arrangements for 
HKIRC – key points as follows (Appendix B) 
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4.1 Point (4.1) There will be Supply Class and Demand Class Only 

 
 

4.2 Vincent Wong reminded the Board to note an email from Prof. Wong 
Kam Fai that he had no comment on this point. 
 

 

4.3 Lawrence Law said that he had studied the government consultancy 
report again and he found that the Company should consider some 
comments from the stakeholders.  E.g. some stakeholders commented 
during the interview that the Company should cater for the NGOs, such 
as digital disadvantaged groups etc. He commented that the Company 
might not cater well these NGOs if there would be only supply and 
demand class. On the other hand, he pointed out that there were changes 
on the representation ratio.  For example, the ratio of total votes that 
can be cast by the Demand Class would be less in the 2-class model than 
the 3-class model.  But the new proposal allowed equal representation 
ratio as there were only 2 classes. He wondered if the Board could 
clarify this.  Christopher To suggested that the working group led by 
Joseph Leung should study all the pros and cons regarding this query 
from Lawrence Law. Christopher To reminded Joseph Leung to voice 
out at once if he found any problems in adopting the 2-class model. 
 

 

 

 

 

 

 

 

 

 

 

AP-HKIRC 51.7 – 

Joseph Leung 

4.4 Stephen Mak asked if the Board would refer to the slides in Appendix B 
when discussing the 4 key points.  He pointed out that there was no 
time indicator on the changes discussed recently.  He expressed that 
inconsistency in the slides were found.  For the sake of maintaining the 
accuracy of this set of slides, he asked if the Board would go through the 
slides in this meeting. Christopher To suggested the Board to discuss the 
4 key points before reviewing the slides. Stephen Mak agreed. 

 

   

4.5 The Board noted the letter from Joseph Yu dated 23 June 2008 regarding 
these 4 key points.  He expressed in the letter that the Chambers did not 
support the new governance arrangement and changes to the 
recommendations by the Government at this time. 
 

 

4.6 Stephen Mak pointed out that there were no concrete explanations on the 
definition and mapping arrangement of the supply class during the 
transition period. He suggested that the Company should prepare some 
concrete arrangement on this area so that HKIRC could explain to the 
public. Joseph Leung noted his point and details of the arrangement 
would be discussed in the working group. 
 

 

 

 

AP-HKIRC 51.8 – 

Joseph Leung 
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4.7 Joseph Leung asked if the Board should vote on this point.  The Board 
voted for the motion “There will be Supply and Demand Classes only” 
subject to the comment from Lawrence Law mentioned above in point 
4.3.   
   

 

4.8 Ken Fong agreed to the motion of having 2-class model subject to the 
follow up on Lawrence Law and Stephen Mak’s suggestions in points 
4.3 and 4.6.  Joseph Leung, David Cheung, Lento Yip and Cheung To 
supported the view of Ken Fong. Stephen Mak said that government 
class supported the motion.  He reiterated that the Company should 
prepare to answer the enquiries from public on the transition 
arrangement and mapping details. Lawrence Law and Vincent Wong also 
supported the motion.  
 

 

4.9 Point (4.2) The new Board will consist of 4 Directors appointed by the 
HKSARG and 4 elected Directors, 2 from Supply Class and 2 from 
Demand Class 
 

 

4.10 Stephen Mak expressed that if Point (4.1) was confirmed and approved, 
he would support this new arrangement of having 4 Directors appointed 
by the Government and 4 elected Directors, 2 from Supply Class and 2 
from Demand Class. 
 

 

4.11 For the sake of members’ benefit, Ken Fong said that he supported the 
original proposal from Andrew Law as discussed in last Board meeting. 
However, since the Government might not consider the proposal, he 
agreed to compromise and support this new arrangement as mentioned in 
4.10 as it seemed to be a more balanced option.  
 

 

4.12 Christopher To pointed out that Points (4.1) and (4.2) were connected 
issues. Therefore, the Company should have sufficient reasons to explain 
to the public on the changes regarding class structures as well as the 
number of Directors and their appointment methods.  Ken Fong was 
concerned whether the Government would appoint the 4 appointed 
Directors from specific sectors.  Stephen Mak replied that the 
Government was not aiming to appoint Directors from specific sectors to 
join the Board.  In fact, the Government was concerned about the 
governance and strategic issues of the Company, and would want to 
obtain views from different angles.  Christopher To agreed with 
Stephen Mak’s point of view as he understood that the Government was 
looking from the public policy perspective. Ken Fong believed that the 
background (sectors which they belonged to) of the 4 appointed 

AP-HKIRC 51.9– 

Joseph Leung 
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Directors might influence the ways they made decision for the Company. 
Vincent Wong said that it was a matter of trust. He said that if the Board 
believed that the Government was always putting public interest as the 
first priority, HKIRC should agree that the appointment system was 
beneficial to the public at large.  Stephen Mak agreed with Vincent 
Wong. Stephen Mak pointed out that the appointment system was open 
and transparent. 
 

4.13 The Board agreed to vote on this key point.  Lawrence Law abstained 
in the voting as Point (4.1) was not yet confirmed, he could hardly vote 
for this motion. Vincent Wong also abstained in the voting. The Board 
noted that there were no comments from Prof. Wong Kam Fai on this 
point. 
 

 

4.14 Joseph Leung supported the motion. Based on the explanation from 
Stephen Mak on the appointment system in 4.12, Ken Fong supported 
this motion. David Cheung, Cheung To and Lento Yip also supported 
this motion.  Vincent Wong would like to clarify that he abstained in 
the voting because he did not support any kind of appointment system. 
Ken Fong added that he supported this proposal in Point (4.2) only 
because all other previous proposals were not accepted by the 
Government. Cheung To and Joseph Leung shared the same view with 
Ken Fong.   
 

 

4.15 Point (4.3) Chairman will be elected by the Board.  When there is a 
deadlock, HKSARG will appoint the Chairman.  
 

 

4.16 Joseph Leung suggested that if there was a deadlock, the Government 
should consult the CAP to see if the appointed Chairman was an 
appropriate candidate or not. Ken Fong asked if the Chairman should be 
selected from the pool of candidates or not.  Vincent Wong commented 
that this might not be the case.  Stephen Mak said that a concrete 
procedure was necessary to handle different possibilities.  For instance, 
there would not be a Government representative present when the Board 
elects its Chairman, so how would the Government be informed of the 
scenario and the situation with the different candidates. Ken asked if 
there would be a “returning officer” from the Government at the AGM. 
Stephen Mak replied no as the Chairman would be elected from among 
the Board members only.   
 

 

4.17 Stephen Mak would also like the Board to clarify the concrete 
procedures for appointing the Chairman when there was a deadlock. As 

 



Hong Kong Internet Registration Corporation Limited                                             V2 
                                                                               13th June 2008 

 6

time was running short, Vincent Wong suggested that the Board should 
not discuss the detailed logistics. He proposed to leave the Government 
to decide on the detailed appointment procedures. 
 

4.18 Vincent Wong added that it was difficult to insist that the Government 
should consult the CAP before appointing the Chairman. But he 
personally trusted that the Government would consult the CAP if 
necessary. Vincent Wong clarified that there was a typo in Prof. Wong 
Kam Fai’s email, the word “deadline” should read as “deadlock”. 
 

 

4.19 Joseph Leung suggested that the Government should be “recommended” 
to consult the CAP when appointing the Chairman. Vincent Wong agreed 
to Joseph Leung’s view.  Stephen Mak was confused as he did not 
understand how the Government could involve in appointing the 
Chairman at the first Board meeting when there was a deadlock.  Ken 
Fong agreed to Joseph Leung’s point that the Government should consult 
the CAP when appointing the Chairman.  Stephen Mak clarified that 
the Government did not run the CAP [for the purpose of appointing a 
Chairman].  
 

 

4.20 Christopher To suggested to modify this key point to “Chairman will be 
elected by the Board.  When there is a deadlock and the Company 
cannot resolve the matter by itself, HKSARG will appoint the 
Chairman”.  All Directors present supported the proposed changes. 
Stephen Mak abstained in voting. 
 

 

4.21 Stephen Mak clarified that the Government would only appoint the 
Chairman from the 8 Directors on the Board but not appointing an 
outsider to be the Chairman. The Board agreed. 
 

 

4.22 Point (4.4) The new Board structure will be effective at the 2008 AGM. 
 

 

4.23 Ken Fong commented that he had no preference on the time schedule. 
But he said that he had consulted his constituencies and informed them 
before that the changes would be effective at 2009 AGM. However, if 
time allowed and if other preparation works on the AGM and the details 
of the MOU were ready, he believed that it would be good to allow the 
new Board structure to be effective at the 2008 AGM. 
 

 

4.24 Christopher To said that it would be subject to clarification from 
Jonathan Shea after consulting the legal adviser.  If all preparation work 
on the EGM and AGM could be completed within this year, the Board 
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would support this proposal. 
 

4.25 As mentioned in the previous discussion, the Company might conduct 
the 2008 AGM in two parts.  Stephen Mak wondered when the change 
would be effective, i.e. effective after which part of the AGM. It was 
mentioned in the Government consultancy report that the changes should 
be made no later than 2009 AGM.  However, from the information in 
the slides in Appendix B, he was worried that the public would have a 
wrong impression that the Government was forcing the Company to 
implement the changes in 2008.  He would like to clarify this as he 
found some inconsistencies in the slides. 
 

 

4.26 Vincent Wong agreed that the changes should be implemented as soon as 
possible at the close of 2008 AGM since he noticed that there was recent 
criticism that the Company was operating with low efficiency. 
Therefore, he objected to any suggestion to delay the changes to 2009. 
 

 

4.27 Lawrence Law reported that he had consulted his constituencies and they 
also supported the changes to be made in 2008. 
 

 

4.28 Lento Yip did not have strong view on this but he was afraid that 
members might think that the Company was too rushed in implementing 
the changes.  Vincent Wong suggested that since the Company was 
considering conducting the AGM in two parts, sufficient explanation on 
the arrangement and notices should be sent to members to clarify the 
situation.  
 

 

4.29 Stephen Mak reminded that the Company should communicate with 
members on the reasons why the Board did not adopt other options that 
had been presented to them previously.  Since some information in the 
slides was incorrect, he was worried that it would give a wrong 
impression that the Government Director had not indicated the 
Government preference on the options so far in previous meetings when 
in fact he did. 
 

 

4.30 Joseph Leung also supported to implement the changes as soon as 
possible but he reminded the Board that the Company should beware of 
the continuity issue.  He believed that it was good to implement the 
changes earlier. 
 

 

4.31 Vincent Wong reminded the Board to note the email from Susanna Chiu 
related to possible re-election of retired Directors, and that there was no 
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longer a concern with the latest arrangement. 
 

4.32 The Board noted that all directors presented supported the motion of 
having the new Board structure to be effective after the 2008 AGM 
except, Joseph Yu, Prof. Wong Kam Fai and Susanna Chiu. 
 

 

4.33 RESOLVED [HKIRC 51.2] that the following new governance 
arrangements for HKIRC were endorsed for presentation at the EGM for 
members’ approval.   
1. There will be Supply and Demand Classes only. 
2. The new Board will consist of 4 Directors appointed by the HKSARG 
and 4 elected Directors, 2 from Supply Class and 2 from Demand Class. 
3. Chairman will be elected by the Board. When there is a deadlock and 
the Company cannot resolve the matter by itself, HKSARG will appoint 
the Chairman. 
4. The new Board structure will be effective after the 2008 AGM, subject 
to the requirement of Companies Ordinance are complied with. 
 

 

4.34 RESOLVED [HKIRC 51.3] that the working group under the 
leadership of Joseph Leung would provide rationale on the latest 
changes for clarification to members and a report would be produced by 
the next Board meeting. 
 

 

4.35 Ken Fong commented that proper communication should be made to the 
constituencies prior to the EGM and AGM on the reasons for the 
arrangement. He suggested that Management should help sending email 
to members explaining the situation in due course.  Christopher To 
added that a town hall meeting would be arranged for HKIRC members 
on a face-to-face basis after the release of Joseph Leung’s report. 
Jonathan Shea agreed that he would help to dispatch the email to 
members of different classes if necessary. 
 
Vincent Wong and Cheung To left at this juncture at about 2:23 p.m. 
 

AP-HKIRC 51.10 – 

Jonathan Shea 

5.  Agenda item 5 : To DISCUSS any other business. 
 

 

5.1 Stephen Mak would like to clarify if the set of slides in Appendix B 
would be circulated for members’ reference.  Jonathan Shea said that 
the slides were just for Board’s discussion only.  Stephen Mak 
commented that the slides were not updated with a correct time 
indicator. He had raised some queries on slide 3, slide 4, slide 9 and slide 
16.  Christopher To suggested Stephen Mak to provide wordings on the 

 

 

 

 

 

AP-HKIRC 51.11– 
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changes after the meeting and Jonathan Shea would make the changes 
accordingly. 
 

Jonathan Shea 

5.2 Ken Fong agreed with Stephen Mak that the Management should keep a 
good record of working papers.  
 

 

5.3 Referring to page 9 of the slide, Lawrence Law commented that there 
was no detailed discussion in the past on the mapping of JUCC to a 
specific class.  He pointed out that he had not initiated to map JUCC to 
the supply class in previous meeting.  Ken Fong recalled that there was 
discussion in the last meeting as JUCC was administering .edu.hk, the 
Board agreed to map JUCC to the supply class. 
 

 

5.4 Stephen Mak had a similar concern and wondered if the Government 
would be mapped to the supply class as HKSARG was 
administering .gov.hk.  Jonathan Shea pointed out that in recent 
meetings with OGCIO’s working team, it was suggested that 
government class would be mapped to the demand class under the new 
structure.  Jonathan Shea pointed out that these proposed mapping 
information was just starting point for discussion only and changes could 
be made later if applicable. 
 

 

5.5 Christopher To reminded Joseph Leung of the deadline for submitting 
the report on the study was the end of June 2008. 
 

 

5.6 Jonathan Shea said that he would inform the legal adviser to draft the 
Notice of EGM according to the changes discussed above.  He asked if 
a special Board meeting should be arranged to pass the Notice of EGM. 
The Board agreed that the Notice of EGM could be circulated to the 
Board via email.  
 

 

5.7 Stephen Mak asked if the Chairman could write a reply letter to the 
GCIO regarding the discussion in this meeting.  Christopher To agreed 
that he would make a call to him after the meeting and issue a reply 
email afterwards. 

AP-HKIRC 51.12 – 

Christopher To 

 



12-Jun-08 RESTRICTED 1

51st HKIRC Board Meeting (23-Jun-08)

New Membership Classes, 
Board Structure and 

Implementation
(Updated on 21-Jun-2008)



12-Jun-08 RESTRICTED 2

Agenda
Background
Definitions of New Membership Classes and 
Transitional Arrangement
New Governance Structure and Transition of 
HKIRC Board to the New Structure by 2008 
AGM
Revised Timetable



12-Jun-08 RESTRICTED 3

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 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.
13-Jun: 50th HKIRC Mtg – preliminary consensus on membership 
classes and new board structure. Ad-hoc WG formed
17-Jun: Reply letter to GCIO sent.  Reply letter from GCIO received 
with counter-proposals on 2 of the 4 points
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New Membership Classes

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

New Classes
Demand
Supply
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Definition of New Classes - auDA
The following definitions are definitions from 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/service partner appointed by 
HKDNR or 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 
membership may apply to be a Demand Class Member. 
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Proposed Mapping of Membership Classes
Old Class New Class 
Commerce & Industry

Demand Class
Government
IT Industry
Service Providers who are NOT HKIRC service partners
User
Service Providers who are HKIRC service partners

Supply Class
JUCC

NOTES
1. All existing members will be assigned one of the 2 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 



12-Jun-08 RESTRICTED 10

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 – 8 Directors

4 Appointed by HKSARG
2 Demand Class
2 Supply Class

Before AGM 2008 (~ Sep) After AGM 2008 (~ 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 eight (8) Non Executive Directors including -
• 4 Directors appointed by the Government
• 4 Directors, each of whom elected by the respective HKIRC 

membership class (i.e. Supply Class and Demand Class)
• The Chairman of the Board should be one of the Directors 

elected by the Board.  When there is a deadlock, Government 
would appoint the Chairman from one of the Directors



12-Jun-08 RESTRICTED 12

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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Impact to Existing Directors
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 2008 deadline, impact to 
the terms of some existing Directors is 
unavoidable – An EGM is necessary for members to 
approve the changes

Terms of 5 Directors shortened by 2 years 
Terms of 3 Directors shortened by 1 year



12-Jun-08 RESTRICTED 16

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: Jul 08)
HKIRC to seek members’ approval on the 
M&A changes at an EGM (tentative: Sep 08)
Timeframe: Jan 08 to Sep 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 – v12
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)

13-Jun-08

Board to reply to GCIO letter dated 7-May-08 17-Jun-08
Ad-hoc WG to validate the latest proposal  30-Jun-08
Board to agree on a final proposal  (51st HKIRC Bd Mtg) 23-Jun-08
Lawyer to provide revised M&A and Notice of EGM 30-Jun-08
Board to agree on the M&A changes & Notice of EGM (Bd Mtg) 18-Jul-08
“Town Hall” meeting for members 26-Jul-08
Member Consultation 15-Aug-08
Issue Notice of EGM to members (21 days required) 20-Aug-08
Hold EGM 12-Sep-08
Hold AGM and adjourn at the item to elect new Directors 25-Sep-08
Re-convene AGM to complete the election of new Directors 19-Dec-08



12-Jun-08 RESTRICTED 20

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



12-Jun-08 RESTRICTED 21

New Membership Classes, Board 
Structure and Implementation

Q & A


