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1. GENERAL
1.1. The International Baccalaureate Schools Association of Commonwealth of Independent States (hereinafter referred to as the Association) is a voluntary association of educational organisations and institutions, created for the purpose of assisting members of the Association in attaining the objectives stipulated by the present Articles of Association.  

1.2. The Association is a non-profit organisation. Founders of the Association are legal entities represented by state and non-state educational institutions. 
1.3. The Association conducts its activity as per the Constitution of the Russian Federation, the Civil Code of the Russian Federation, Federal Law of the Russian Federation No. 7-FZ of 12.01.1996 “On non-profit organisations”, the present Articles of Association and Memorandum of Association.   

1.4. The Association is a legal entity possessing or having under its operational management separate assets; the Association has its independent balance sheet and holds settlement and other accounts with financial and credit organisations, including foreign currency accounts. The Association is entitled to sign on its behalf contracts, acquire property and non-property rights, bear obligations and act as the plaintiff and/or respondent in court. Members of the Association reserve their independence and legal entity rights. 
1.5. The Association is entitled to set up branches and representations and establish other non-profit organisations in the territory of the Russian Federation, the CIS countries and other states, as well as to join corporations (unions, associations), create business entities and partnerships, and participate thererin. 
Branches and representations of the Association are not legal entities; branches and representations are provided with the assets of the Association that creates them and act as per Regulations approved by the Association. Assets of a branch and/or of a representation are accounted in a separate balance sheet and in the balance sheet of the Association. Branch managers and chief officers of representations act by virtue of Powers of Attorney issued by the Association.  
Branches and representations can be set up in the territory of the Russian Federation in compliance with Russian law; beyond the Russian Federation branches and representations can be set up in compliance with the law of the foreign state wherein said branches and representations are set up, unless otherwise stipulated by international treaties of the Russian Federation. 
1.6. The Association acquires rights and bears obligations of a legal entity upon its state registration. 
1.7. The Association has a round seal containing its full name in the Russian language and a reference to its location. The Association may have stamps and letterheads bearing the name of the Association, its own emblem, a trademark registered according to the established procedure, and other means of visual identification.  

1.8. The Association bears responsibility under all its obligations by all its assets. Members of the Association do not reserve the rights to the assets transferred thereby to the ownership of the Association. Members of the Association reserve the rights to the assets transferred thereby to temporary use or operational management of the Association. 
1.9. The state and state bodies do not bear responsibility under obligations of the Association. The Association does not bear responsibility under obligations of the state and state bodies.  

1.10. The Association bears no responsibility under obligations of all and any of its members. Members of the Association bear subsidiary liability under obligations of the Association within the scope of their contributions. 
1.11. Full official name in the Russian language: 
Ассоциация школ Международного Бакалавриата стран Содружества Независимых Государств;

Abbreviated name in the Russian language: АШМБ
1.12. Full official name in the English language: 
International Baccalaureate Schools Association of Commonwealth of Independent States

Abbreviated name in the English language:  IBSA
1.13. The Association is located at: 29 Zamorenova Street, Moscow, 123022. 
1.14. The Association is created for an unlimited period of time. 
2. OBJECTIVES, TASKS AND SUBJECT OF ACTIVITY 
2.1. Objectives of the Association are: 
2.1.1. Support of and assistance in activites of the International Baccalaureate Schools; 
2.1.2. Promotion of the International Baccalaureate programmes in Russia and countries of the Commonwealth of Independent States;  

2.1.3. Representation of opinions and interests of members of the Association in state administration bodies, the International Baccalareate Organisation; 
2.1.4. Assistance in professional development and career advancement of teachers and administrators of the International Baccalaureate Schools and schools qualifying to become such. 
2.2. Tasks and the subject of activity of the Association are: 
2.2.1. Organisation and conducting of seminars, research and practice conferences and business meetings for members of the Association, teachers, administrators, parents and students. 
2.2.2. Interaction with similar Russian and foreign associations, companies and non-government organisations, participation in Russian and foreign exhibitions, seminars and conferences. 
2.2.3. Publication of regulatory and scientific literature. 
2.2.4. Participation in the organisation and conducting of scientific research projects and experimental works. 
2.2.5. Assisting state administration bodies of all levels in conducting expert examinations, developing standards, methods, programmes and draft legal instruments. 
2.2.6. Compilation of data on professional experience of educational institutions and generation of databases. 
2.2.7. Provision of informational services to members of the Association. 
2.2.8. Accomplishment of other tasks compliant with the objectives of the Association and effective Russian law.
2.2.9. For the purpose of conducting entrepreneurial activities the Association may create or participate in business entities. 
3. ASSETS AND FUNDS OF THE ASSOCIATION
3.1. Assets of the Association are made up of fixed and current assets, as well as other tangible assets whose cost is reflected in the independent balance sheet of the Association. 
3.2. The Association may possess, according to the procedure stipulated by effective law, or hold under its operational management buildings, structures, housing facilities, equipment, monetary funds in RUR and foreign currency, shares and other securities, including other assets required for material support of the activities stipulated by the Articles of Association. The Association may possess or hold in unilimited use land plots.   

3.3. Assets are formed out of:
· Regular, single and special-purpose contributions of members of the Association; 
· Voluntary material contributions and donations from Russian and foreign individuals and legal entities; 
· Funds received from the implementation of special-purpose orders and programmes; 
· Revenue from its own economic activity; 
· Other receipts compliant with law. 
3.4. Regular, single and special-purpose contributions from members of the Association.

3.4.1. Every member of the Association is to make an admission contribution and pay regular membership fees. 
The procedure and deadlines for making regular and admission contributions and amounts thereof are determined by resolution of the general meeting of members of the Association and are stipulated in the “Regulations on regular and admission contributions”. 
3.4.2. Regular and admission contributions can be paid by money, securities, other objects or property rights of pecuniary value. Non-pecuniary contributions are evaluated by the Management Board of the Association unless otherwise stipulated by federal law. 
3.4.3. Annual membership fees are used for maintaining the activity stipulated by the present Articles of Association.  

3.4.4. Special-purpose contributions are intended for financing particular activities and programmes. The amounts, forms of and deadlines for making special-purpose contributions are determined by resolution of the general meeting of members of the Association. 
3.5.  The Association is entitled to independently pass resolutions as regards creation of special funds intended for conducting the activities stipulated by the Articles of Association. The structure, purpose, size of funds, procedures for creation thereof and allocation of the funds expenditure are determined by the Management Board of the Association. 
3.6.   The revenue from the activity of the Association may be used only for attaining the objectives stipulated by the present Articles of Association and cannot be distributed among members of the Association. 
4. RIGHTS AND OBLIGATIONS OF MEMBERS OF THE ASSOCIATION 
The Association has a two-level membership structure: 
The first level: active members; the first level includes educational institutions and organisations authorized by the International Baccalaureate Organisation. 
The second level: associated members; the second level includes educational institutions and organisations that take an active part in promoting the International Baccalaureate programmes but are not entitled to educate and train under the International Baccalaureate programmes. 
4.1. Actives members of the Association are entitled to: 
· Use services of the Association on a free basis; 
· Participate in the management of the Association; 
· Make special-purpose contributions, voluntary contributions and donations; 
· Participate in the implementation of particular programmes of the Association; 
· Exit the Association at their own discretion upon the termination of the financial year. 
In this case the exiting member of the Association bears subsidiary liability under obligations of the Association, proportionally to the member’s contribution, during two years upon the exiting. 
· Be provided by the Association with advisory, methodological, legal and other assistance; 
· Exercise the acquired right to be serviced with the use of the database of the Association and the priority right to participate in activities conducted by the Association; 
· Use the emblem of the Association in their  brand designations according to the procedure stipulated by effective law and to refer to their membership in the Association on their letterheads; 
· Be provided with full information about the activity of the Association, financial accounting and reporting data and other statistical information; 
· A member of the Association is free not to participate in the implementation of a special-purpose prorgamme of the Association if said participation results in the infringement of the member’s legitimate rights and interests. In this case, by resolution of the general meeting of members of the Association, the given member is freed of paying special-purpose contributions for the implementation of said programme and is divested of its right to use privileges and discounts granted upon the launch of said programme; 
· Transfer assets to the ownership of the Association; 
· Members of the Association are entitled to other rights determined by the general meeting of members of the Association. 
4.2. Associated members are entitled to the whole scope of the rights vested to active members of the Association, except for the right to elect and be elected to the management bodies. 
Associated members of the Association may participate in general meetings in an advisory capacity. 
4.3. Members of the Association are obligated to:
· Promote the accomplishment of the main objectives and tasks of the Association; 
· Abide by the provisions of the Articles of Association and Memorandum of Association; 
· Aid the execution of resolutions passed by the management bodies of the Association; 
· Pay membership fees according to the established procedure; 
· Maintain confidentiality as regards information about the activity of the Association, its members and partners given that said information is deemed commercial secret; 
· Bear subsidiary liability under obligations of the Association to the extent and according to the procedure stipulated by the present Articles of Association. 
5. CONDITIONS OF AND PROCEDURE FOR ADMISSION TO AND EXIT FROM THE ASSOCIATION 
5.1. The Association admits new members.  

5.1.1. Upon consent of members of the Association a new member may be admitted thereto. 
A candidate applying for the membership with the Association submits a written application to the President of the Association. In addition to said application a legal entity intending to be admitted to the Association is to submit a corresponding resolution of the legal entity’s authorized body. 
5.1.2. The President acquaints the candidate applying for the membership with the Association with the Articles of Association and informs the candidate about the amount of membership fees, the procedure for and conditions of their payment. 
5.1.3. The application submitted by the candidate applying for the membership with the Association is reviewed at a regular meeting of the Management Board. The Management Board prepares a proposal for the admission of said candidate to the Association to be discussed at the general meeting of members of the Association. 
5.1.4. Every new member signs an additional agreement to the Memorandum of Association. Besides, the executive body is to keep a register of members of the Association. 
A candidate applying for the membership with the Association is understood to be admitted thereto upon approval of said candidate by the general meeting of members of the Association. 
5.1.5. Rights vested to members of the Association may not be transferred to third parties.  

5.2. A member of the Association may exit the Association at its discretion upon termination of the financial year by submitting a written application to the President of the Association.  

5.3. A member of the Association can be expelled from the Association by resolution of the other members:  

· In case of gross infringement of the present Articles of Association, as well as in case of misconduct towards the Association or members thereof;  

· In case of non-payment of membership fees during three months after the due date;  

· If the activity of the member of the Association runs counter to the objectives and tasks thereof.   

5.3.1. Expulsion of a member from the Association can be inititated by any member thereof. 
5.4. The resolution on the exit or expulsion of a member from the Association is passed by the general meeting of members of the Association. 
5.5. In case of exit or expulsion from the Association admission fees and regular contributions are not repaid. Special-purpose contributions are repaid to the extent said contributions have not been spent on the implementation of the given special-purpose programme.  

In case of exit or expulsion of a member from the Association the Management Board is to determine the term for the return of the assets transferred by the given member to the operational management of the Association; other issues related to the exit from the Association are resolved also by the Management Board. 
5.6. Members that have exited or have been expelled from the Association bear subsidiary liability under obligations of the Association proportionally to the amounts of their contributions during two years upon the exit/expulsion. 
5.7. Conditions of and the procedure for admission to and exit from the Association are set forth by the internal “Regulations on the membership with the Association”. 
6. MANAGEMENT BODIES
General meeting of members of the Association 

6.1. The supreme management body of the Association is the general meeting of members of the Association (hereinafter referred to as the general meeting).  

Every member of the Association is entitled to one vote at the general meeting. 
Every member of the Association has the right to delegate up to three representatives to participate in the general meeting: the chief officer, the coordinator of the International Baccalaureate programmes and one more officer selected at the discretion of the organisaion.  

In case of changes in the structure of its representatives the member of the Association is to notify the general meeting in writing. 
6.2.  Within at least thirty days prior to the general meeting of members of the Association the body or the persons convening said general meeting are to notify each member of the Association by registered letter forwarded to the addresses specified by members of the Association or by any other means allowing notification receipt confirmation. 
Said notification is to specify the time and the place of the general meeting of members of the Association and the proposed agenda of the meeting. 
Any member of the Association may propose additional issues to be included in the agenda of the general meeting; said proposals are to be made within at least fifteen days prior to the meeting. Additionally proposed issues, with the exception of those not included in the competence of the general meeting of members of the Association or running counter to the requirements of federal laws, are included in the agenda of the general meeting of members of the Association. 
The body or the persons convening the general meeting of members of the Association may not amend the wordings of the additional issues proposed to be included in the agenda of the general meeting of members of the Association. 
In case of changes made in the original agenda of the general meeting of members of the Association at the proposal of members of the Association, the body or the persons convening said general meeting of members of the Association are to notify all members of the Association of said changes made in the agenda of the general meeting within at least ten days prior to the meeting by the communication means stipulated above. 
The body or the persons convening the general meeting of members of the Association are to forward to members of the Association corresponding information and materials together with the notifications of said meeting; in case of changes in the agenda of the meeting said information and materials are forwarded together with the notifications of said changes. 
Within thirty days prior to the general meeting of members of the Association said information and materials are to be submitted for study to all members of the Association; said information and materials are delivered in the premises of the executive body of the Association. Upon demand of the member of the Association the latter is to provide said member with copies of said documents.  

In case of infringements in the present procedure for convening the general meeting of members of the Association said general meeting is recognized to be legally qualified given that all members of the Association take part in it. 
Resolutions passed at the general meeting are documented in Minutes. The Minutes of the general meeting are signed by the chairperson and the secretary. The President of the Association acts as chairperson at the general meeting and maintains the keeping of the Minutes of said meeting. 
Members of the Association may delegate their authorized representatives to participate in the general meeting of members of the Association by virtue of a Power of Attorney executed according to the established procedure and specifying limits of powers granted to the given representative. 
6.3. The exclusive competence of the general meeting includes: 
6.3.1. Approval of the programme of the activity of the Association, determination of priority lines of the activity of the Association, principles of the formation and use of assets of the Association. 
6.3.2. Alteration and amendment of the Articles of Association. 
6.3.3. Creation of executive bodies of a non-profit organisation and early termination of powers thereof. 
6.3.4. Election of members to the Management Board of the Association, election of the President, early termination of powers thereof. 
6.3.5. Election and early termination of powers of the inspector. 
6.3.6. Resolution of issues as regards reorganization and liquidation of the Association.  

6.3.7. Resolutions on the approval of the size of membership fees and terms for their payment. 
6.3.8. Appointment of audits, approval of the auditor. 
6.3.9. Admission of new members, exit or expulsion of members from the Association. 
6.3.10. Resolutions on the issues included in the competence of the general meeting, stipulated in Paragraphs 6.3.1.-6.3.3, 6.3.6., are passed unanimously by active members of the Association present at the given meeting. 
As regards other issues included in the competence of the general meeting resolutions are passed by a simple majority of votes of active members of the Association present at the given meeting. 
The resolution on the restructuring of the Association is passed by all its members that signed the contract on the creation of the Association. 
6.4. The general meeting of members of the Association is to be convened at least once a year.  

An extraordinary general meeting is convened upon demand of the Management Board, the Executive Director, at the proposal of the inspector or upon application of at least 1/3 (one third) of members of the Association.  

6.4.1.  Resolutions of the general meeting can be passed without conducting the meeting (in the absence of joint attendance of members for discussing issues on the agenda and passing resolutions on the issues put to vote) by means of absentee voting. 
The general meeting whose agenda includes issues related to the election of the Executive Director, the Management Board, the President, the inspector, approval of the auditor, may not be conducted by means of absentee voting. 
6.4.2. The general meeting is understood to be legally qualified to pass resolutions provided that more than 50% of active members of the Association take part in it. 
6.4.3. In case of absence of the quorum required for conducting the general meeting, a repeated general meeting with the same agenda is to be held within at least 15 (fifteen) days upon the failed one.  

6.5. Management Board
6.5.1. The general management of the activity of the Association between general meetings of members of the Association is provided by the Management Board.  

6.5.2. The competence of the Management Board includes: 
· Approval of the agenda, preparation of materials and convening of the general meeting;  

· Approval of the calendar of activities and business plans of the Association, control of their execution; 
· Approval of the annual report and balance sheet of the Association; 
· Approval and amendment of the financial plan; 
· Opening of representations and creation of branches of the Association; 
· Consideration of issues proposed by the Administration, members of the Association; 
· Passing resolutions on the participation of the Association in the capacity of a participant in or founder of business entities and non-profit organisations; 
· Approval of the estimate of expenses for the maintenance of regular employees of the Association. 
6.6.     The Management Board members are elected from members of the Association or representatives thereof for a term of 2 (two) years.  

Upon the expiration of said term the general meeting of members of the Association elects a new Management Board with at least 1/3 of new candidates.  

The quantitative and personal structure of the Management Board is approved by the general meeting. 


The Executive Director is also included in the Management Board by virtue of position. 
Meetings of the Management Board are conducted if and when necessary, at least twice a year. 
The Management Board is understood to be legally qualified given that more than 50% of elected members of the Management Board are present at its meeting. 
Resolutions of the Management Board are passed by a simple majority of votes of the members present at the given meeting of the Management Board.  

The Management Board appoints the executive secretary in charge of the organizational and technical preparation of meetings of the Management Board, monitoring of the execution of resolutions passed, documentation management, registration and safe-keeping of Minutes of meetings of the Management Board.  

Minutes of meetings of the Management Board are signed by the chairperson and the executive secretary. Copies of Minutes are forwarded to members of the executive administration board, members of the Association. 
The Management Board is accountable in its activity to the general meeting. 
6.7. President
6.7.1. The Management Board of the Association is headed by the President elected by the general meeting for a term of 2 (two) years. 
The President acts on behalf of the Association without a Power of Attorney and represents the Association in other institutions and organisations. 
6.7.2. The President convenes meetings of the Management Board and acts as chairperson, maintains the keeping of Minutes of meetings of the Management Board, instructs members of the Management Board within the scope of his/her competence and controls the execution of his/her instructions.  

The President organizes the annual and extraordinary general meetings and acts as chairperson at general meetings of members of the Association. 
The President signs a labour contract with the Executive Director of the Association. 
The President may, at any time, withdraw from his/her duties by notifying the Management Board of this in writing within at least 3 (three) months in advance. 
6.8. Executive Director  

6.8.1. The Executive Director is the sole executive body of the Association; the Executive Director is elected by the general meeting of members of the Association for a term of 2 (two) years. 
The Executive Director organizes and provides management of the operations activity of the Association, ensures execution of resolutions passed by the general meeting and the Management Board.  

The Executive Director heads the Administration comprising the personnel of the Association whose labour is remunerated out of funds of the Association. 
6.8.2. Executive Director: 
· Provides day-to-day management of the Association as per the present Articles of Association, resolutions of the general meeting of members of the Association and the Management Board of the Association; 
· Disposes of funds and assets of the Association as per the present Articles of Association; 
· Acts on behalf of the Association without a Power of Attorney, is vested with the right to sign financial documents, represents the Association in other institutions and organisations; 
· Signs on behalf of the Association contracts (agreements), issues Powers of Attorney, conducts other transactions, conducts court and other cases, enters into amicable agreements; 
· Recruits  personnel of the Association and approves, upon agreement with the President of the Association, the structure and the list of the personnel, determines functions and duties of employees of the Association, amounts and the system of the labour remuneration, issues Orders and gives instructions (Directives) that are to be abided by all employees of the Association; 
· Approves internal normative acts of the administrative personnel of the Association; 
· Performs, acting as a body of the legal entity, other acts as per law and the present Articles of Association. 
6.8.3. The Executive Director is accountable to the Management Board and the general meeting of members of the Association. 
6.8.4. The Executive Director conducts transactions connected with the acquisition, alienation or possible alienation of assets whose cost exceeds 25% of the cost of assets of the Association only upon approval of the Management Board of the Association. 
6.8.5. Interested-party transactions are also conducted upon approval of the Management Board of the Association. 
7. FINANCIAL AND ECONOMIC ACTIVITY
7.1. The Association operates on a self-financing basis. 
7.2. The revenue received from the activity of the Association cannot be withdrawn and distributed among members of the Association or other persons; said revenue is used only for the purposes stipulated by the Articles of Association. 
7.3. Assets and funds of the Association can be formed out of pecuniary and material contributions of state, cooperative, public and other companies, legal entities and individuals, including foreign ones. 
7.4. In conducting its activity the Association may rent, accept for use and purchase goods and products, premises, equipment and other assets from state and non-state enterprises and organisations, including from individuals, at state and free market prices. 
The Association may lease, provide for free temporary use, transfer or sell any property owned by the Association, transport facilities, equipment, raw materials and other tangible assets and resources to other organisations and enterprises as well as write off said assets/property from its balance sheet according to the established procedure. 
8. CONTROL OVER FINANCIAL AND ECONOMIC ACTIVITY OF THE ASSOCIATION 
8.1. Control over financial and economic activity of the Association is conducted by financial, fiscal and other bodies according to the procedure and within authorities stipulated by Russian law; control over financial and economic operations of the Association is also conducted by the inspector of the Association elected by the general meeting of members of the Association for a term of 2 (two) years.  

7.2. The inspector can not be represented by a member of the Management Board, the Executive Director, their relatives, legal relatives or persons who receive from them or from the Association a fixed salary or any other fixed remuneration. 
7.3. The inspector may conduct scheduled and unscheduled inspections of financial and economic operations of the Association. Unscheduled inspections are conducted upon demand of the Management Board of the Association or upon demand of at least 1/3 (one third) of members thereof.  

8.1. For the purpose of checking and confirming the correctness of annual reports and balance sheets, by resolution of the general meeting, the Association may hire a professional auditor. 
9. ACCOUNTING AND REPORTING
9.1. Accounting and reporting procedures are conducted in the Association according to the rules set forth for non-profit organisations. 
9.2. The procedure for the management of internal accounting and reporting records in the Association and its subdivisions is determined by the Management Board of the Association as per requirements of Russian law. 
9.3. A financial (fiscal) year is from January 1 until December 31, inclusive of both dates. Upon the termination of the financial year the Association draws up the annual balance sheet and the assets management report. 
9.4. Pursuant to law and signed agreements the Association submits required information about its activity to competent bodies; the Association is responsible for the integrity of financial, economic, personnel and other administrative documents. 
9.5. Executive officials of the Association are held personally responsible for reliability of information contained in reports, including other data submitted by the Association. 
10. REORGANISATION AND LIQUIDATION
10.1.  The Association can be liquidated as per the grounds and according to the procedure stipulated by the Civil Code of the Russian Federation, the Federal Law of the Russian Federation “On non-profit organisations”. 
Liquidation of the Association is conducted by a liquidation committee as per the grounds and according to the procedure stipulated by Russian law. The liquidation committee publishes an announcement on the liquidation of the Association, the procedure and terms for submitting creditors’ claims in a newspaper publishing information about the state registration of legal entities.  

The liquidation committee takes steps for identifying creditors and receiving accounts receivable; the liquidation committee also notifies creditors in writing of the liquidation of the Association. Upon the expiration of the term for submitting creditors’ claims the liquidation committee draws up the interim liquidation balance sheet based on which sums payable are paid to creditors. Upon completion of settlements with creditors the liquidation committee draws up the liquidation balance sheet. The interim liquidation balance sheet and the liquidation balance sheet are approved according to the established procedure. 
10.2. The assets of the Association remaining after creditors’ claims are satisfied are allocated as per the founding documents for the objectives for which the Association was created. 
10.3.  The liquidation of the Association is understood to be completed and the Association is understood to cease to exist after a corresponding record is made in the Unified State Register of Legal Entities.  

10.4. Reorganisation of the Association (merger, affiliation, demerger, split-off, restructuring) is conducted by resolution of the general meeting of members of the Association according to the procedure stipulated by Russian law.   

10.5. In case of reorganization of the Association all and any documents (management, financial, economic, personnel documents, etc.) are delivered as per established rules to the organisation acting as the legal successor. In case of liquidation permanent-storage documents of scientific and historical value are transferred to be stored in state archives as per effective law. 
11. FINAL PROVISIONS
Relations not stipulated by the present Articles of Association are regulated by effective Russian law and internal documents of the Association that are mandatory to be abided by. 
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