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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 52nd Board Meeting 

of the Hong Kong Internet Registration Corporation Limited (“HKIRC”) 
held on Thursday, 17th July 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. Joseph LEUNG    User Class 
Mr. Stephen MAK     Government Class  
Prof. WONG Kam Fai    IT Industry Class 
Mr. Vincent WONG    Service Provider Class (via tele-conference) 
Mr. Joseph YU     Commerce and Industry Class 
 
Absent with Apology 
Mr. CHEUNG To     User Class 
Ms. Susanna CHIU     IT Industry Class  
Mr. Lawrence LAW    Tertiary Institution Class 
Mr. Lento YIP      Service Provider Class  
 
In Attendance: 
Mr. Jonathan SHEA    CEO, HKIRC 
Ms. Kris LAM      Executive Officer, HKIRC 

 
  Action By 
4 Agenda item 4 : To DISCUSS and APPROVE the Notice of 

Extraordinary General Meeting to seek members’ approval on the new 
governance arrangements for HKIRC –key points as follows 
(Appendix B) 
 
4.1 There will be Supply and Demand Classes only 
4.2 The new Board will consist of 4 Directors appointed by the 
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HKSARG and 4 elected Directors, 2 from Supply Class and 2 from 
Demand Class. 
4.3 Chairman will be elected by the Board.  When there is a deadlock, 
HKSARG will appoint the Chairman. 
4.4 The new Board structure will be effective at the 2008 AGM. 
 

4.1 Stephen Mak said that he had already sent his comments on the new 
arrangements to Jonathan Shea via email this morning before the 
meeting.  He would raise his concerns to the Board in the discussion 
later.  Jonathan Shea noted his comments.  He added that Prof. Wong 
Kam Fai had also sent his comments via email recently and his 
comments were tabled in this meeting. 
 

 

4.2 Point (4.1) There will be Supply Class and Demand Class Only 
 
Jonathan Shea drew the attention of the Board to page 3 of Appendix B, 
regarding the definition of the Supply Class in 6A(a) points (i) to point 
(iv).  
 

 

4.3 Jonathan Shea pointed out that point (iii) suggested that a “reseller 
appointed by a registrar” could be eligible to join the Supply Class. 
However, he reported that in a recent meeting with OGCIO, OGCIO’s 
representative commented that the number of resellers could be much 
greater than the number of registrars, thus they were concerned that 
resellers might dominate the Supply Class and the registrars would have 
no say on any issues related to the Company. He added that this 
eligibility requirement was proposed initially only because there was a 
similar requirement in the auDA’s model. Therefore, OGCIO suggested 
the Board to reconsider if HKIRC should include this eligibility 
requirement in the M&A. 
 

 

4.4 Jonathan Shea added that the existing local service partners would also 
be eligible to join the Supply Class in the future.  Prof. Wong Kam Fai 
asked what the procedure of becoming a service partner was.  Jonathan 
Shea replied that a service partner needed to submit an application form 
and pay a deposit of HK$1,000 in order to become a service partner of 
the Company. He added that the service partner should at least possess 
one .hk domain name.  The local service partner could also enjoy the 
credit line facility by paying a deposit of HK$3,000.  The service 
partner should also arrange at least one joint promotion event with the 
Company every year. And the Company reserved the right to revoke the 
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status of a service partner. Jonathan Shea said that the Company had 
only revoked one service partner in the past. 
 
Ken Fong left at this juncture at about 2:01 p.m. 
 

4.5 Stephen Mak raised his concern regarding point (iv) on page 3 as he 
believed that “the Company” stated in the M&A of HKIRC should only 
refer to HKIRC.  He wondered if it was appropriate to explicitly write 
down the relationship between HKDNR and the service partners in the 
M&A of HKIRC.   He suggested that the Board should rationalize the 
relationship between service partner/reseller and the Company (HKIRC). 
 

 

4.6 Jonathan Shea replied that since HKDNR was the operation arm of 
HKIRC since the beginning, all service partners had signed agreements 
with HKDNR instead of HKIRC.  Stephen Mak said that this 
arrangement could be changed.   
 

 

4.7 To address Stephen Mak’s concern, Christopher To suggested that the 
Company should define clearly in Section 2 that “the Company” means 
HKIRC and “its subsidiaries” or “its related companies”.  He suggested 
Jonathan Shea to seek advice from legal adviser on this point. 
 

AP-IRC 52.4_ 

Jonathan Shea 

 

4.8 Stephen Mak said that the Board was considering the changes on the 
registry’s M&A.  Joseph Yu suggested that the Article should read as 
“the Company and its wholly owned subsidiaries”. Christopher To 
agreed. 
 

 

4.9 Prof. Wong Kam Fai asked if the Board would consider including IT 
organizations as Supply Class members as recognition of their supply 
expertise, manpower, professional training, consultancy etc to the HK 
Internet community. Christopher To replied that the definition of the 
Supply Class should be very clear and specific to avoid any possibilities 
of mis-interpretation. 
 

 

4.10 Stephen Mak said that since the Internet world was changing and more 
and more companies and organisations would be playing the role of 
registrar in the future, he believed that those companies who had 
contribution to the registration of “.hk” domain names or the business of 
the registrar should be included in the Supply Class.  
 

 

4.11 Christopher To suggested that the Company might prepare separate rules  
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and guidelines which stated clearly the definitions of all Classes so that 
further changes in the guidelines could be made without calling a general 
meeting. In this case, Management could easily map a member to the 
right class according to this guideline. He also suggested that a 
Committee composed of 3 to 4 persons should be formed to consider and 
handle appeal cases related to membership application. 
 

4.12 Prof. Wong Kam Fai asked if it would be better to add an additional 
clause under 6A (a) that “any person that is accepted by the Company” 
so as to allow flexibility for the Company to admit a member and assign 
the member to a certain class. 
 

 

4.13 Joseph Leung believed that some members might be eligible for joining 
both classes according to the proposed definition.  He asked what the 
Company should do with these applications.  Stephen Mak replied that 
an entity should only be registered for one Class. Joseph Leung 
wondered if the Company would allow a member to change from one 
class to another. 
 

 

4.14 Stephen Mak said that the service partner mentioned in point (iv) should 
not be limited to the existing partners.  He expected that there might be 
last minutes rush for application as service partner. He believed that the 
definition should be clearly stated in the M&A that a member from the 
Supply Class should be directly performing a supply role and generating 
new ‘.hk’ domain names. 
 

 

4.15 Christopher To said that it would be good to establish a Committee (e.g. 
Membership Committee) to scrutinize the applications and to handle 
appeal cases for membership applications. Stephen Mak added that the 
final approval authority would be vested in the Board. 
 

 

4.16 Andrew Law noticed that the proposed Article 6B was serving this 
purpose as it stated “the Directors may from time to time formulate rules 
as are consistent with the admission of any person as Members and the 
classification or re-classification of any members or prospective member 
as belonging to any class of membership”.  Therefore, he believed that 
there was no need to form a specific Committee for such purpose. 
 
Vincent Wong joined the meeting at this juncture via tele-conference at 
about 2:20 p.m. 
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4.17 Christopher To said that it would be more convincing if the Company 
appointed independent persons to sit in the Membership Committee. 
Therefore, Article 6B should be revised accordingly.  Christopher To 
asked Jonathan Shea to liaise with the legal adviser on the changes.  
 

AP-IRC 52.5_ 

Jonathan Shea 

 

4.18 Jonathan Shea asked if the Board would keep the proposed definition 
regarding reseller in point (iii) or to take it out from the draft.  The 
Board agreed to take it out first. 
 

 

4.19 Christopher To suggested Jonathan Shea to send a clean copy of the draft 
to the Board for final comment via email by tomorrow 12:00 noon.  If 
no more comment were received by 12:00 noon on Saturday, Jonathan 
Shea would take it as the final draft and prepare the EGM arrangement. 
 

AP-IRC 52.6_ 

Jonathan Shea 

 

4.20 Jonathan Shea asked Stephen Mak if he would like to raise those 
changes suggested by OGCIO.  Stephen Mak suggested that some 
changes should be made on the preamble of the Notice of EGM.  He 
also said that some minor changes should be made regarding the absence 
of the government director in the new structure. 
 

 

4.21 Andrew Law commented that the sentence “not less than half of the 
Appointed Directors declare that there is a deadlock in relations to such 
appointment” on page 5 point 2.12 was difficult to understand.  The 
Board agreed to rephrase the whole paragraph as follows: 
“The Directors may elect a Director as the Chairman, who shall have 
such duties as the Directors shall decide and shall cease to hold the 
office of Chairman when he ceases to be a Director of the Company.  In 
the event that no Chairman is elected, the Government (in lieu of the 
Directors) shall be entitled to elect a Director to be the Chairman.” 
 

AP-IRC 52.7_ 

Jonathan Shea 

 

4.22 Christopher To said as time was running short, he requested Joseph 
Leung to send a report to the Board for comment via email as soon as 
possible. 
 

AP-IRC 52.8_ 

Joseph Leung 

 

4.23 Stephen Mak pointed out that there were many proposed changes under 
Special Resolution B.  He asked if the whole resolution would be 
passed if only one single point under Special Resolution B was not 
approved by members.  Andrew Law said if only one point was not 
approved, the whole resolution would not be passed.   
 

 

4.24 Andrew Law suggested that the caption of B in page 2 should read as AP-IRC 52.9_ 
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“SPECIAL RESOLUTION TO AMEND THE ARTICLES OF 
ASSOCIATION”.  Stephen Mak also noticed that the changes should 
be effected immediately after the 2008 AGM but not at the 2008 AGM. 
Jonathan Shea noted and would amend accordingly. 
 

Jonathan Shea 

 

4.25 Joseph Yu commented that there should be some polishing on the 
English writing on the draft of the changes.  Christopher To agreed as 
the legal adviser was preparing the draft in a rush.  He invited all 
Directors to take a look at it in details. 
 

 

4.26 RESOLVED [HKIRC 52.3] that the Notice of EGM be approved when 
there were no further comments from Directors on the revised version 
after it was circulated twice by email to all Directors. 
 

 

4.27 Post Meeting Notes:  
A finalized Notice of EGM was circulated to the Board for comment 
and approval on 29th July 2008 via email.  Since no further comment 
from the Board on this version was received, it was resolved that the 
Notice of EGM was approved. 
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HONG KONG INTERNET REGISTRATION CORPORATION LIMITED 

 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

 

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of members of Hong Kong 
Internet Registration Corporation Limited (the "Company") will be held at Unit 2002-2005., 20/F 
ING Tower, 308 Des Voeux Road, Central, Sheung Wan, Hong Kong on [•] 2008 at [•] [a.m./p.m.] 
for the purpose of considering and, if thought fit, passing the resolutions of the Company set out in 
the Appendix attached hereto. 

Please note that any member entitled to attend and vote at the meeting must do so in person and 
voting by proxy is not permitted pursuant to Article 32 of the Articles of Association of the 
Company.  

Any corporate member who wishes to appoint a new representative (in place of the current 
representative notified to the Company) to attend the meeting should contact Marvin Chow at 2319 
3803 or Bonnie Chun at 2319 3808 for completing the appropriate formalities.        

 

 
BY  ORDER  OF  THE  BOARD 
 
 
 
____________________________ 
Jonathan SHEA Tat On 
Chief Executive Officer 
HONG KONG INTERNET REGISTRATION CORPORATION LIMITED 
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APPENDIX 

 

A. SPECIAL RESOLUTION TO AMEND THE  MEMORANDUM OF ASSOCIATION 

 1. "THAT the following be passed as a special resolution of the Company:- 

.  With effect from a day to be appointed by the Directors, the Memorandum of Association 
of the Company be amended by replacing the existing Clause 8 with the following new 
Clause 8:- 

"8. RIGHTS OF THE GOVERNMENT  

Notwithstanding any provision herein or in the Company's Articles of Association 
(the "Articles"), any resolution of the Company 

(a) to amend any right of the Government (as defined in the Articles) under 
these Articles; 

(b) affecting the nomination, appointment or removal of an Appointed 
Director (as defined in the Articles) or the termination, alternation, 
modification, variation or suspension of their appointment as a Director; 
or 

(c) to vary Article 32 of the Articles 

shall be the exclusive right of the Government. Other Members shall have no right 
to consider or vote on any of the resolutions aforesaid.". 

B. SPECIAL RESOLUTIONS TO AMEND THE  ARTICLES OF ASSOCIATION 

2. "THAT the following be passed as a special resolution of the Company:- 

The  Articles of Association of the Company be amended (in each case with effect from a 
day to be appointed by the Directors) as follows:- 

2.1 by replacing the existing definition for the term "Chairman" with the following in Article 
1:-  

"Chairman"  means the chairman of the Board appointed in accordance with 
Article 48."; 

2.2 by inserting the following new definitions in Article 1 in alphabetical order:- 

""Appointed Director"  means a natural person who is appointed by the Government to 
act as a Director. 

"holding company"  has the meaning ascribed to it in section 2 of the Ordinance.    

"person"  means such persons (as defined in the Interpretation and General 
Clauses Ordinance (Cap 1), associations, organisations or bodies 
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residing in or registered under Hong Kong law as determined by 
the Directors from time to time. 

"Related Companies"  in relation to a corporation, means any of its direct or indirect 
subsidiaries, holding companies and the subsidiaries of any such 
holding companies.  

"subsidiaries" has the meaning ascribed to it in section 2 of the  Ordinance."; 

2.3 by replacing the existing Article 6 with the following new Article 6A and 6B:- 

"6A. The membership of the Company may be divided into such classes as the 
Directors may from time to time determine. Unless otherwise determined by the 
Directors, the classes of membership and their respective admission criteria shall 
be as follows:- 

  (a) Supply Class 

(i) any person which is a registry operator for any level of Internet 
domain names under the Hong Kong country code top level 
domain ".hk cc TLD"; 

(ii) any person which is a domain name registrar (accredited by the 
Company) for any level of Internet domain names under the 
Hong Kong country code top level domain ".hk cc TLD";  

[(iii) any person which is reseller appointed by a registrar referred to 
in Article 6A (a)(ii) for any level of Internet domain names 
under the Hong Kong country code top level domain ".hk cc 
TLD";] or   

(iv)  a service partner in respect of domain name registration 
appointed by the Hong Kong Domain Name Registration 
Company Limited for any level of Internet domain names under 
the Hong Kong country code top level domain ".hk cc TLD".  

  (b) Demand Class 

Any person which does not qualify for membership in the Supply Class.  

6B. The Directors may from time to time formulate such rules as are consistent with 
these Articles for or relating to: 

(a)   the admission of any person as  Member; and 

(b)   the classification or re-classification of any Member or prospective 
Member as belonging to any class of membership, and 

the determination of the Directors (acting reasonably) in accordance with such 
rules shall be final, conclusive and binding, manifest error excepted;"    

2.4 by replacing the existing Article 11A with the following new Article 11A:- 
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"11A. Any Member classified under any class  where it is a body corporate, shall notify 
the Company in the event that the corporate member has commenced a winding 
up proceeding (whether compulsory or voluntary, except for the purpose of re-
construction or amalgamation).  The corporate member shall cease to be a 
Member from the date of the winding up order or the date the voluntary winding 
up is deemed to commence.  A Member other than a body corporate, shall notify 
the Company and shall cease to be a Member from the date of being adjudicated 
bankrupt or from the date of dissolution of the unincorporated body."; 

2.5 by substituting the references to  "the Government Class" in Articles 20, 22 and 25 with 
"the Government";  

2.6  by replacing the existing Article 32 with the following new Article 32:- 

"32. Subject to the provision of this Article, each Member shall be entitled to one vote 
at a general meeting of the Company. Subject to the provisions of this Article, the 
votes of Members, irrespective of the class of membership to which they belong, 
shall carry the same rights save for the right to nominate the Directors. Members 
may vote at a general meeting in person, by post or via the Internet in such 
manner as the Directors shall prescribe from time to time and subject always to 
the laws of Hong Kong. Voting by proxy will not be permitted. 

Notwithstanding any provision herein, any resolution of the Company 

(a) to amend any right of the Government under these Articles; 

(b) affecting the nomination, appointment or removal of any Appointed 
Director or the termination, alternation, modification, variation or 
suspension of his appointment as a Director; or 

(c) to vary this Article 

shall be the exclusive right of the Government. Other Members shall have no right 
to consider or vote on such resolutions. 

Notwithstanding any provision herein, the Members who are (in the reasonable 
determination of the Directors) Related Companies for the time  being shall in 
aggregate be entitled to only one vote at a general meeting of the Company."; 

2.7 by replacing the existing Article 35 with the following new Article 35:- 

"35. The Board of Directors shall consist of not less than 4 and not more than 8 
persons.  Notwithstanding any provision herein, 4 of the Directors shall be 
Appointed Directors. The Directors, other than the Appointed Directors, shall be 
elected by the Members at a general meeting of the Company in accordance with 
the provisions of Article 40."; 

2.8 by replacing the existing Article 37 with the following new  Article 37:- 

"37. Unless otherwise resolved by the Company in general meeting, the office of any 
non-Government appointed Director (each a "Non-Appointed Director") shall 
continue until the third annual general meeting after his last election, provided that 
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at the annual general meeting in every year subsequent to the first annual general 
meeting, one-third of the  Non-Appointed Directors for the time being, or, if their 
number is not 3 or a multiple of 3, then the number nearest one-third, shall retire 
from office. The Non-Appointed Directors to retire in every year shall be those 
who have been longest in office since their last election, but as between the 
persons who became Non-Appointed Directors on the same day those to retire 
shall (unless they otherwise agree among themselves) be determined by lot."; 

2.9  by replacing the existing Article 38 with the following new Article 38:- 

"38.  A retiring Non-Appointed Director shall be eligible for re-election except that no 
Non-Appointed Director shall server more than two consecutive terms or a total of 
nine years (in his office as a Non-Appointed Director), as the case may be.";    

2.10 by replacing the existing Article 39 with the following new Article 39:- 

"39. (a) The Government shall be entitled to appoint up to four Appointed 
Directors (and to replace any of them) at any time. 

(b) Each class of Members shall be entitled to nominate persons for election 
as Directors of the Company as follows: - 

Class  Nomination of Number of 
Directors 

Supply Class 2 

Demand Class 2 

 

2.11 by insertion of a new Article 47A after the existing Article 47: 

"47A.  The Board shall establish a consultative and advisory panel in relation to the 
management and affairs of the Company, its subsidiaries or related entities. The 
composition of such panel and its terms of reference shall be determined by the 
Government. The Board shall take into account (but shall not be obliged to follow) 
the recommendations of such panel. However, the Board shall, if required by the 
Company, account for its decision in the event that it decides not to follow the 
recommendations of such panel."  

2.12  by replacing the existing Article 48 with the following new Article 48:- 

"48. The Directors may appoint a Director as the Chairman, who shall have such duties 
as the Directors shall decide and shall cease to hold the office of Chairman when 
he ceases to be a Director of the Company. In the event that no Chairman is 
appointed and not less than half of the Appointed Directors declare that there is a 
deadlock in relation to such appointment, the Government (in lieu of the Directors) 
shall be entitled to appoint a Director to be the Chairman. ";  

2.13 by replacing the existing Article 53 with the following new Article 53:- 



PM Draft : 8  July 2008 

61\183719.11\AC16 6 

"53. The quorum for a meeting of the Directors shall be not less than half of the 
Directors for the time being provided that if, within half an hour from the time 
appointed for the meeting, a quorum is not present, the meeting shall be adjourned 
to such other day, time and place as those present may determine and if, at the 
adjourned meeting, a quorum is not present within half an hour from the time 
appointed for the meeting, two Directors (which must include at least one 
Appointed Director) shall be a quorum.";  

2.14 by substituting the words "the Government Director" in Articles 40 and 63 with "any 
Appointed Director(s)"; and  

2.15  by substituting the existing Article 65(e) with the following new Article 65(e): - 

 "(e)  in the case of an Appointed Director, shall cease to be appointed by the 
Government;",    

C.  ORDINARY RESOLUTION FOR INCIDENTAL MATTERS  

3. "THAT the following be passed as an ordinary resolution of the Company: 

Any Director be and is hereby authorized to do all acts and things (including but not 
limited to the signing, execution (under the Seal if required) and/or despatch of all relevant 
documents, instruments and notices) which he/she may deem necessary, expedient or 
incidental (at his/her sole discretion) in relation to the matters referred to in the foregoing 
resolutions." 

 

Notes: 
 
a. Special Resolution No. 1 above proposes to amend Clause 8 of the Memorandum to replace 

references to “Government Class” by “Government” because there is no Government Class in 
the new membership class structure. 

 
b. Special Resolution No. 2.1 above proposes to amend the definition of “Chairman” in the 

Articles of Association to reflect that when there is a deadlock in electing the Chairman, the 
Government will appoint the Chairman. 

 
c. Special Resolution No. 2.2 above proposes to add the definitions of new terms to be used in the 

Articles of Association. 
 
d. Special Resolution No. 2.3 above proposes to amend Article 6 pertaining to the new 

membership structure and the eligibility requirements for the Supply Class and Demand Class. 
 
e. Special Resolution No. 2.4 above proposes to amend Article 11A to remove reference to the 

“Government Class” which is no longer in the new membership class structure. 
 
f.  Special Resolution No. 2.5 above proposes to amend Articles 20, 22, 25 to replace references to 

“Government Class” by “Government” because there is no Government Class in the new 
membership class structure. 
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g. Special Resolution No. 2.6 above proposes to amend Article 32 to replace references to 
“Government Class” by “Government” because there is no Government Class in the new 
membership class structure, and to specify that members who are related companies would be 
entitled to one vote only. 

 
h. Special Resolution No. 2.7 above proposes to amend Article 35 to reflect the new Board 

structure consisting of 4 appointed Directors and 4 elected Directors. 
 
i. Special Resolution No. 2.8 above proposes to amend Article 37 to clarify the normal duration of 

a term and that rotation applies to Non-Appointed Directors only. 
 
j. Special Resolution No. 2.9 above proposes to amend Article 38 to clarify that the restrictions of 

a Directors not serving for more than two consecutive terms and the maximum no. of years do 
not count the tenure of a Non-Appointed Director when he/she was an Appointed Director 
before. 

 
k. Special Resolution No. 2.10 above proposes to amend Article 39 to reflect the new Board 

structure consisting of 4 appointed Directors and 4 elected Directors – 2 by the Supply Class 
and 2 elected by the Demand Class. 

 
l. Special Resolution No. 2.11 above proposes to insert Article 47A pertaining to the 

establishment of the Consultative and Advisory Panel (CAP). 
 
m. Special Resolution No. 2.12 above proposes to amend Article 48 to reflect that when there is a 

deadlock in electing the Chairman, the Government will appoint the Chairman. 
 
n. Special Resolution No. 2.13 above proposes to amend Article 53 to replace references to 

“Government Director” by “Appointed Director” 
 
o. Special Resolution No. 2.15 above proposes to amend Article 65(e) to reflect that the Appointed 

Directors are not necessarily employed by the Government. 
 
 
 
 


