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Fifth Amendment to the TIC’s M&A
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When the TIC was incorporated in 1988, i ts Memoran-
dum and Articles of Association (M&A) also took effect

concurrently. Later, the M&A was amended four times in 1994,
1996, 1997 and 2002 to reflect the ever-changing envi-
ronment of the industry and the various aspirations of members.
In mid-2004, the Constitution/By-law Committee was tasked
with overhauling the M&A, with the primary aim of encourag-
ing members’ part icipation in the governance of Counci l af-
fairs and raising the standard of the industry. After intense
work lasting more than a year and a half, the Committee com-
pleted its task in March 2006 and presented a set of pro-
posed amendments to the Board for consideration and approval.

The Board held two meetings to scrutinise the proposed
amendments and, after granting its approval , decided to ex-
plain to all members the rationale behind the amendments and
also to solicit their views on them. A circular (C964) was sent
out on 24 April 2006, in which an explanatory document and
a marked up version of the draft amendments were enclosed.
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A Members’ Forum was held on 4 May 2006 so that face-to-
face discussion between the TIC and its members about the
amendments was possible. Another circular (C968) was issued
on 19 May 2006, detai l ing the Board’s del iberat ions on the
opinions voiced by members at the Forum. A third circular
(C973) was sent to members on 15 June 2006 to further elaborate
the major improvements on the M&A made possible by the
proposed amendments and to urge members to support them.
The following are some highlights of the proposed amendments.

Members to nominate director candidates

Under the stipulations in the current M&A, members who
want to stand for director elections have to be nominated by
at least one of the eight Association Members or by the Board
of the TIC. Since some members may find it easier to secure
support directly from their fellow members, it is proposed that
a new nomination channel should be created so that the authorised
person of any Ordinary Member who is nominated by 30
other members will be qualified as a candidate if other relevant
requirements are also met .  The Board’s r ight to nominate
candidates, however, will be relinquished for it has never been
exercised in the past.

Term of service capped at eight years

Although it was once pointed out during the amendment
exercise that the number of years which directly elected di-
rectors were allowed to serve on the Board should not be lim-
ited (just like directly elected legislators around the world can
remain in office so long as they have the support of voters),
the Board finally agreed that trade directors, be they directly
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elected or appointed by Association Members, are not al-
lowed to serve on the Board for more than eight years in
the hope that new ideas will be more readily available. Trade
directors who have served eight consecutive years wil l have
to step down for at least one full year before they are eligible
for directorship again.

Upgrade in membership requirements

Currently, an Affiliate Member may be a sole proprietor-
ship or a partnership which has lodged a bank guarantee of
HK$150,000 with the TIC, or a limited company which has a
paid-up capital of HK$150,000. Although it has been decided
that the three classes of members, namely Association, Ordi-
nary and Affiliate Members, will not be changed, it is proposed
that Affiliate Members which are limited companies should
either raise their paid-up capital to HK$500,000 and be-
come Ordinary Members, or change their form of opera-
tion to sole proprietorships or partnerships within two years
in order to raise the standard of the industry .

More flexible in registering representatives

Under the existing rules, there are two kinds of people
who can represent a member to vote at general meetings: (1)
its authorised person registered with the TIC, and (2) the people
registered with the TIC three months before any general meeting
as its representatives. With a view to encouraging a large turnout
at general meetings, it is proposed that members should be
allowed to register their representatives 30 days, instead
of three months, before any general meeting in order to
exercise their voting right.

Must members join Association
Members?

From day one, travel agents have been required to join
at least one Association Member in order to be qualified for
Ordinary or Affiliate Membership of the TIC. During the amendment
exercise, the issue of letting members decide whether to join
any Association Member or not was brought into the limelight.
After much discussion, the Board has resolved that this
requirement will be retained but a comprehensive review
of the entire membership structure of the TIC will be con-
ducted in five years for the following reasons: (1) six of the
eight Association Members are founder members of the TIC,
(2) their different functions and focuses can better serve dif-
ferent kinds of members, even for those in the minority, and
(3) any drastic change to such a requirement will most likely
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have a significant impact on the Association Members as well
as on the operation of the TIC.

Should Chairman be directly elected?

Another issue which has been explored in great detail is
whether the Chairman should be chosen by direct elect ion.
Some members who have trumpeted direct elect ion as the
most democratic way to choose their leader apparently fail to
grasp an important aspect of the duties of the TIC: the pro-
tection of travellers, outbound and inbound alike. Ever since
the Government entrusted the TIC to regulate travel agents
in 1988, the TIC has had to protect both the interests of
travellers and travel agents .  That is why there are eight in-
dependent directors on the Board and why they can elect one
of the trade directors they believe to be most suitable to be
the Chairman, namely to enhance the credibi l i ty of the TIC
and to prevent its policies from becoming biased towards trade
interests. Traders of course want to elect a person who al-
ways keeps their interests in mind. If, however, such in-
terests do not accord with the interests of travellers, and
hence not in the interests of the public, the eight indepen-
dent directors and a Chairman who understands the im-
portance of striking a delicate balance between the two
kinds of interests will become an inevitable voice in the
Board . In fact, the interests of travellers and traders need not
be in conflict since travellers wil l only buy from travel agents
frequently if they are well protected, which means that travel
agents wil l thrive as a result . Given the extraordinari ly com-
plex nature of the issue, the Board has decided that now is
not the right time to introduce direct election of the Chairman.

Over the years, the M&A has been amended a number
of times. If the proposed changes to the M&A are adopted, it
wi l l  be amended f ive t imes in 18 years, or one amendment
exercise in 3.6 years on average, which is a rather high fre-
quency and thus a good testimony to the wil l ingness of the
Board to take account of the needs of members and the changes
in the industry. Although the many significant amendments currently
proposed are the outcome of a careful examination of the entire
M&A, they are neither final nor permanent, for future needs
will certainly occur, thereby necessitating future amendments
to satisfy such needs. As such, to expect an immaculate M&A
to emerge out of a single amendment exercise would be close
to wishing to see Rome bui l t in one day. A pragmatic and
reasonable attitude is to consider if the proposed changes
are indeed improvements, and then vote for them at the
Extraordinary General Meeting if they really are. 


