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APDC - Associagao Portuguesa para o Desenvolvimento das
Comunicagées
Portuguese Association for the Development of Communications
Bylaws (ARTICLES OF ASSOCIATION)

CHAPTER |
NAME, DURATION, REGISTERED OFFICE, BRANCHES, SCOPE AND OBJECTS

Article1
The scientific and technical non-profit association incorporated on 13 November
1984 shall continue in existence for an indefinite period and shall operate under
the name APDC - Associagdo Portuguesa para o Desenvolvimento das
Comunicagoes or, in the English language, APDC — Digital Business Community.

Article 2
2.1 The Association shall have its registered office at Avenida Jodo XXI, No. 78,
1000-304 Lisbon, Parish of Areeiro, Municipality of Lisbon, Portugal, and may, by
resolution of the Board of Directors, establish regional branches or representative
offices.

2.2 The Association may, by resolution of the Board of Directors, become
affiliated with national or international organisations pursuing objectives similar to
those of the Association.

2.3 The Association may further represent specific groups of its Members before
other national or international associations, institutions or organisations.

Article 3
3.1 The Association is established for predominantly scientific and cultural
purposes and shall seek to promote and contribute to the study and
dissemination of the current status and future development of communications,
information and communication technologies ("ICT"), and media, together with
their impact upon the Portuguese economy and society, thereby contributing to
the development of a digital information and knowledge society.

3.2 In furtherance of its objects, the principal activities of the Association shall

include:

(a) contributing to the study, discussion and analysis of all matters relevant to

ICT and media, promoting ideas, studies and initiatives which contribute to the
development of the sector, improve the digital capabilities of society and
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encourage digital transformation, in cooperation with civil society, educational
institutions, research and development institutions and public authorities;

(b) cooperating with public and private organisations, undertakings, universities
and other educational institutions;

(c) promoting the scientific, technical and professional development of its
Members;

(d) encouraging the exchange of information and collaborative initiatives with
similar organisations and their Members;

(e) promoting initiatives intended to encourage debate concerning scientific and
technological developments and innovations through the exchange of activities
and services with similar or related national and international associations,
including the organisation of congresses, conferences, colloquia, seminars and
study groups and participation in international meetings and joint projects;

(f) undertaking such other activities of a scientific or cultural nature as may be
determined by the General Meeting.

3.3 The Board of Directors may establish working groups relating to such
sectors, subsectors or fields of activity as it considers relevant. Any such
working groups shall operate in a manner consistent with and supportive of the
objects of the Association.

3.4 The Association is not established for profit, shall remain politically non-
partisan, and shall not be associated with or influenced by the political,
ideological or religious beliefs of its Members.

CHAPTERIII
MEMBERSHIP

Article 4
Membership of the Association shall be unlimited in number and shall comprise:
Individual Members, Institutional Members and Honorary Members.

Article 5
5.1 Any individual engaged in activities relating to information technology,
communications, media or related fields, irrespective of economic sector, or
otherwise having a significant interest in ICT and media, may be admitted as an
Individual Member, provided that such individual satisfies the admission criteria
established in the Membership Regulations approved by the General Meeting
upon proposal of the Board of Directors.

Av. Jodo XXI, 78 R/C Esaq.
apdc.pt 1000-304, Lisboa, Portugal
Telf. +351 213129 670




OD ™ digital business
5 & community

5.2 Individual Members who are thirty (30) years of age or younger shall be
classified as Young Individual Members and shall be entitled to reduced
admission fees and annual Membership subscriptions in accordance with the
Membership Regulations.

5.3 Any legal person carrying on activities within the fields of technology,
communications, media or related sectors may be admitted as an Institutional
Member, provided that it satisfies the admission criteria established in the
Membership Regulations.

5.4 Individuals who have rendered distinguished services to the Association or
who have made a significant contribution to the promotion, study and
dissemination of developments and prospects in the fields of technology,
communications or media and their impact upon Portuguese society and the
economy may be appointed as Honorary Members.

Article 6
6.1 The admission of Individual Members and Institutional Members shall be
subject to approval by the Board of Directors in accordance with the Membership
Regulations and following a proposal submitted by a Member of the Board of
Directors.

6.2 The appointment of Honorary Members shall be made by resolution of the
Board of Directors.

Article 7

7.1 Every Member shall:

(a) support, by all reasonable means available, the achievement of the
Association's objects;

(b) comply with all applicable laws, these Articles of Association, internal
regulations and resolutions of the General Meeting;

(c) pay the applicable admission fee upon joining the Association and the annual
Membership subscription in accordance with these Articles of Association and
the Membership Regulations. For Institutional Members admitted during the
course of a calendar year, the annual subscription for the year of admission shall
be calculated on a pro rata monthly basis from the date of admission until the end
of the relevant calendar year; (d) contribute, to the extent reasonably possible, to
the reputation, standing and prestige of the Association.
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7.2 Individual Members shall further be under a duty to perform diligently and
faithfully any office, appointment or responsibility to which they may be elected
or appointed.

Article 8

Members shall be entitled:

(a) to participate in all events, initiatives and activities organised by the
Association in accordance with the conditions applicable to each event;
(b) to inspect the books, accounts and other relevant records of the Association
during the eight (8) days preceding any General Meeting;
(c) to receive the regular publications issued by the Association;
(d) to obtain other publications issued by the Association on preferential terms;
(e) to use the services made available by the Association in accordance with the
applicable regulations.

Article 9
Members shall further be entitled:
(a) to attend and vote at General Meetings;
(b) in the case of Individual Members, to stand for election to the governing bodies
of the Association;
(c) to request the convening of a General Meeting in accordance with these
Articles of Association; and
(d) to enroll in and participate in the activities and working groups established by
the Association.

Article 10
10.1 Membership shall cease:
(a) upon voluntary resignation by the Member, communicated to the Association
by registered post or electronic mail with proof of delivery, or, in the case of an
Institutional Member, upon dissolution or termination of its legal personality;
(b) where a Member is suspended as a consequence of failure to comply with
financial obligations owed to the Association, including, without limitation, the
non-payment of Membership subscriptions, following due notice from the
Association;
(c) where the conduct of a Member is, in the reasonable discretion of the Board
of Directors, considered contrary to the objects of the Association or liable to
damage its reputation, standing or effective functioning.
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10.2 The termination or expulsion of a Member shall not affect the Association's
right to recover any outstanding subscriptions, fees or other financial
contributions due under these Articles of Association or any internal regulations,
including contributions relating to the financial year during which the termination
takes effect.

10.3 No Member whose Membership is terminated or revoked shall be entitled
to compensation, reimbursement or indemnification of any kind.

10.4 Upon termination of Membership, all rights attached to Membership shall
immediately cease.

10.5 The Board of Directors may, at any time, resolve to readmit a Member
whose Membership ceased pursuant to Article 10.1(b), provided that
satisfactory justification is submitted. The Board of Directors shall determine, on
a case-by-case basis, the date from which any outstanding subscriptions shall
become payable.
CHAPTERIII
GOVERNING BODIES OF THE ASSOCIATION

SECTION |
GENERAL PROVISIONS

Article 11
11.1 The governing bodies of the Association shall be:
(a) the General Meeting;
(b) the Board of Directors;
(c) the Supervisory Board.

11.2 The governing bodies of the Association shall be elected at an Ordinary
General Meeting for terms of office of three (3) years and Members thereof shall
be eligible for re-election for one or more further terms.

Article 12
12.1 Members of the governing bodies shall be elected by secret ballot and by
simple maijority of votes cast, except where otherwise required by law or by these
Articles of Association.

12.2 Individual Members elected to any governing body of the Association shall
assume office on the date of their formal appointment. Such appointment shall
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be conferred by the outgoing Chair of the General Meeting Bureau, or by a
person duly authorised by him or her for that purpose, within eight (8) days
following the election, and minutes of the appointment shall be duly recorded.

12.3 In elections, Members entitled to vote and in full enjoyment of their
Membership rights may exercise their voting rights by sealed ballot delivered by
registered post to the offices of the Association, duly signed and addressed to
the Chair of the General Meeting Bureau.

SECTION I
GENERAL MEETING

Article 13
13.1 The General Meeting shall comprise all Members who are in full enjoyment
of their Membership rights, and only such Members shall be entitled to vote.

13.2 Except where otherwise provided by law or these Articles of Association,
resolutions shall be adopted by an absolute majority of votes cast, except where
otherwise provided by law or by these Bylaws.

13.3 Each Member shall be entitled to the following voting rights according to the
category of Membership held:

(a) Individual Members: one (1) vote;

(b) Honorary Members: one (1) vote;

(c) Institutional Members, according to the Membership category established in
the Membership Regulations:

Category A: ten (10) votes; Category B: five (5) votes; Category C: two (2) votes;
Category D: one (1) vote.

Article 14
14.1 The General Meeting Bureau shall consist of one Chair; two Secretaries and
two alternate Members.

14.2 The Chair shall be responsible for convening and presiding over meetings
of the General Meeting. The First Secretary shall assist the Chair and shall act
in substitution for the Chair in the event of absence, incapacity or impediment.
The Second Secretary shall be responsible for preparing the minutes of
meetings of the General Meeting, which shall be signed by the Chair and the
Secretaries, and for ensuring the administrative functioning of the Bureau.
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Article 15
15.1 The General Assembly meets in Ordinary Session or Extraordinary Session,
either in person or by remote electronic means, provided that the authenticity of
statements and the security of communications are ensured and that a record of
the proceedings and participants is kept

15.2 The Ordinary General Meeting shall be held during the first quarter of each
calendar year for the purposes of: considering and approving the annual report
and accounts of the Board of Directors, having regard to the opinion and
recommendations of the Supervisory Board relating to the preceding financial
year; electing the governing bodies of the Association where required and
considering and resolving upon any other matter included in the agenda.

15.3 An Extraordinary General Meeting shall be convened by the Chair of the
General Meeting Bureau: upon request of the Board of Director or upon a
written request submitted by not less than one-fifth (1/5) of the Members who
are in full enjoyment of their Membership rights.

Article 16
The General Meeting shall have exclusive authority to:
(a) elect and remove, by secret ballot, the Members of the General Meeting
Bureau, the Board of Directors and the Supervisory Board;
(b) consider and approve the annual report and accounts of the Board of
Directors, having regard to the opinions and recommendations of the
Supervisory Board;
(c) consider and approve the Association's annual operating and investment
budgets, programmes of activities and any supplementary budgets;
(d) amend these Articles of Association;
(e) resolve upon the dissolution of the Association;
(f) approve the Membership Regulations;
(g) authorise the Board of Directors to amend the Membership Regulations
concerning admission fees and annual Membership subscriptions payable by
Members according to their category;
(h) exercise such other powers as may be conferred upon it by law or by these
Articles of Association.
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Article 17
17.1 Members shall be given notice of any General Meeting not less than fifteen
(15) days in advance by postal notice or by publication of the relevant notice in
the manner prescribed by law for corporate notices.

17.2 The notice convening the meeting shall specify: the place, date and time of
the meeting and the agenda. The notice may also specify the arrangements for
a second convening in accordance with Article 17.4.

17.3 At first convening, the General Meeting shall validly meet only if at least one
half (1/2) of the Members entitled to attend and vote are present or represented.

17.4 The notice convening the meeting may provide that, where the required
quorum is not present, the General Meeting shall meet on second convening
thirty (30) minutes later at the same place and on the same day, in which event it
may validly deliberate irrespective of the number of Members present or
represented, except where mandatory legal provisions or these Articles of
Association provide otherwise.

17.5 An Extraordinary General Meeting convened at the request of Members
shall only validly proceed if at least two-thirds (2/3) of the requesting Members
are present.

17.6 Any Member may be represented at a General Meeting by another Member
pursuant to a written proxy addressed to the Chair of the General Meeting
Bureau.

17.7 No Member attending a meeting may act as proxy for more than three (3)
other Members.

SECTION il
BOARD OF DIRECTORS

Article 18
18.1 The Board of Directors shall consist of an odd number of Members, being
not fewer than seven (7) and not more than thirty-one (31), comprising a Chair,
not fewer than three Vice-Chairs and such additional Directors as may be elected,
all of whom shall be elected and appointed by the General Meeting from among
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the Individual Members in full enjoyment of their Membership rights.

18.2 The leaders of the Working Groups established within the scope of the
Association's activities may attend Board meetings. Such Working Group leaders
are external to the Board and shall not be counted towards the total number of
Board Members referred to in paragraph 1 of this Article.

18.3 Members of the Board of Directors shall serve on an unpaid basis.

18.4 In the event that a vacancy arises in any office of the Board of Directors, a
replacement shall be appointed to hold office for the remainder of the then current
term of office, as follows:

(a) the Board of Directors may co-opt an Individual Member who is in full
enjoyment of his or her Membership rights;

(b) the replacement may be elected by the General Meeting.

18.5 Without prejudice to the full validity and effectiveness of the appointment of
the replacement, any co-option shall be submitted for ratification by the General
Meeting at its first meeting following such co-option.

Article 19
19.1 The Board of Directors shall be responsible for the overall management and
direction of the Association and shall take, and procure the implementation of,
such decisions as it considers appropriate for the achievement of the
Association’s objects and purposes. In particular, the Board of Directors shall
have the power and duty to:
(a) implement and give effect to the resolutions of the General Meeting;
(b) organise, manage and supervise the services and operations of the
Association and appoint such employees, officers or personnel as may be
necessary;
(c) determine applications for Membership and approve the admission of new
Members;
(d) lease, acquire or otherwise hold real property for the purposes of establishing
the Association’s facilities or investing its funds;
(e) exercise such other powers and perform such other duties as are conferred
upon it by these Articles of Association or by law, insofar as they are consistent
with the purposes of the Association;
(f) determine, following authorisation by the General Meeting, the amount of
admission fees and annual Membership subscriptions payable by Members;
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(g) allocate, manage and administer the general revenues and financial
resources of the Association in accordance with the approved budget and
programmes of activities;

(h) prepare the annual report and financial statements for each financial year,
together with the annual budgets and programmes of activities, taking into
account the activities undertaken by the working groups;

(i) adopt and issue such internal regulations and policies as may be necessary
for the organisation, governance and operation of the Association;
(j) represent the Association in all judicial, administrative and extra-judicial
matters, whether as claimant, defendant or otherwise;

(k) enter into cooperation agreements, memoranda of understanding or other
arrangements with similar national or international organisations, with a view to
facilitating reciprocal access and participation for their respective Members and
establishing other mutually beneficial arrangements;

(I) determine the publication of journals, reports, studies and other publications,
and the provision of services to Members within the fields of ICT and media;
(m) approve the establishment, amendment and dissolution of working groups
and oversee and coordinate their activities;

(n) by resolution passed by an absolute maijority of all Directors in office, establish
one or more standing committees or special committees and delegate to such
committees such powers and functions as the Board of Directors may determine
in accordance with applicable law. Members of standing committees and special
committees shall serve without remuneration.

Article 20
20.1 The Association shall be represented, both in judicial and extra-judicial
proceedings, by the Chair of the Board of Directors or, in the event of his or her
absence or incapacity, by one of the Vice-Chairs.

20.2 The Association shall be validly bound by the joint signatures of two
Members of the Board of Directors, one of whom shall be the Chair of the Board
of Directors or the Vice-Chair acting in substitution for the Chair in the event of
his or her absence or incapacity.

Article 21
21.1 The Board of Directors shall meet in ordinary session once each month and
in extraordinary session whenever convened by the Chair, either on his or her
own initiative or at the request of any Director, submitted in writing and supported
by a reasoned proposal specifying the matter to be considered. Meetings may be
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held in person or by electronic means, provided that the authenticity of
communications and declarations is ensured, the security of communications is
maintained, and an appropriate record is kept of the proceedings and
participants.

21.2 Resolutions of the Board of Directors shall be adopted by an absolute
majority of votes cast and shall be valid only where a majority of the Directors are
present or duly represented. In the event of an equality of votes, the Chair shall
have a casting vote.

21.3 Any Director may be represented by another Director by means of a written
proxy addressed to the Chair of the Board of Directors, provided that such proxy
shall be valid only for the meeting in respect of which it is granted.

21.4 No Director may act as proxy for more than two other Directors at any
meeting of the Board of Directors.

Article 22

22.1 An Advisory Council shall operate alongside the Board of Directors and shall
have the following functions:

(a) to identify, in a manner guided by the principles underlying the objects and
purposes of the Association, the needs, developments and emerging trends
affecting other sectors of civil society;

(b) to analyse, from a strategic perspective, how the ICT and media sector may,
consistently with the objects and functions of the Association, address the needs
and respond to the trends identified pursuant to paragraph (a) above;
(c) to advise the Board of Directors on the basis of the information gathered and
the analyses undertaken; (d) to express its views on any other matter referred to
it by the Board of Directors for consideration.

22.2 The Advisory Council shall consist of invited individuals of recognised
standing and distinction and shall comprise no more than twenty-five (25)
Members.

22.3 The Chair of the Board of Directors shall serve ex officio as Chair of the
Advisory Council and may delegate such role to another Member of the Advisory
Council.
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22.4 Members of the governing bodies of APDC who are in office may attend
meetings of the Advisory Council.

22.5 The Advisory Council shall meet in ordinary session once each year, either
in person or by electronic means, provided that the authenticity of
communications and declarations is ensured, the security of communications is
maintained, and an appropriate record is kept of the proceedings and
participants.

The Advisory Council shall also meet whenever convened by its Chair.

22.6 The operating procedures and working arrangements of the Advisory
Council shall be determined by its Chair following consultation with the remaining
Members of the Advisory Council.

SECTION IV
SUPERVISORY BOARD

Article 23
23.1 The Supervisory Board shall consist of three full Members, namely a Chair,
a Vice-Chair and a Secretary, together with two Alternate Members.

23.2 The Chair shall be responsible for directing and coordinating the activities
of the Supervisory Board. The Vice-Chair shall act in substitution for the Chair in
the event of absence, incapacity or impediment. The Secretary shall be
responsible for providing secretarial support to the Supervisory Board and for
maintaining its records and proceedings.

Article 24
The Supervisory Board shall have the following powers and duties:
(@) to review statements of income and expenditure, verify supporting
expenditure documentation and monitor the legality and propriety of payments
made by the Association;
(b) to examine periodically the accounts and financial affairs of the Association;
(c) to prepare and issue an opinion on the annual report and financial statements
of the Board of Directors for submission to the General Meeting;
(d) to meet jointly with the Board of Directors whenever it considers appropriate
and to provide opinions and recommendations on any matter referred to it by the
Board of Directors;
(e) to verify the attendance register of any General Meeting.
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Article 25
The Supervisory Board shall meet in ordinary session at least once per year, with
the necessary adaptations of Article 21 applying

CHAPTER V
ASSETS OF THE ASSOCIATION

Article 26
The income of the Association shall comprise:
(a) admission fees and annual Membership subscriptions paid by its Members;
(b) grants, inheritances, legacies and donations received by or awarded to the
Association;
(c) income derived from its assets and capital;
(d) income generated from services provided by the Association, as well as
proceeds arising from courses, training programmes or internships organised or
promoted by it;
(e) income derived from publications issued by the Association.

CHAPTER VI
GENERAL AND TRANSITIONAL PROVISIONS

Article 27
27.1 These Articles of Association may only be amended at a General Meeting
expressly convened for that purpose, provided that, at first convening, at least
one-half (1/2) of the Members entitled to participate in the General Meeting are
present or represented.

27.2 The notice convening the General Meeting may provide for a second
convening to take place thirty (30) minutes after the time appointed for the first
convening, on the same day and at the same place, should the quorum required
under Article 27.1 not be achieved.

27.3 Any amendment to these Articles of Association shall require, whether at
first or second convening, the affirmative vote of not less than three-quarters
(3/4) of the Members present and entitled to vote.

Article 28
28.1 The Association may be dissolved pursuant to a resolution passed at an
Extraordinary General Meeting convened specifically for that purpose.
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28.2 No resolution for the dissolution of the Association shall be effective unless
approved by a majority representing not less than three-quarters (3/4) of the
aggregate voting rights of all Members entitled to vote.

March 27t 2023
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