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Special Audit Report on irregularities and its impact in the process of conversion of
National School of Business Management (NSBM) into a Guarantee limited company

which was a subsidiary of The National Institute of Business Management (NIBM)

Executive Summery

The National School of Business Management (NSBM) was established on October 07, 2011
under the Companies Act No. 7 of 2007 as a subsidiary company with a full capital
contribution of Rs. 800 million of the National Institute of Business Management (NIBM), in
order to expand the opportunities available for higher education for students who are eligible
for university admission but students who are unable to get admission in universities due to
limitations in the university system. Chapter 03 of the Articles of Association stated that its
primary objectives were to conduct world-class education, training, development and
research, and to innovate educational products and service and delivery methods to serve the
evolving needs of students and institutions in Sri Lanka.

On the basis of the agreements reached during the establishment of the NSBM, the approval
for awarding degrees given by the University Grants Commission to the National Institute of
Business Management was suspended and the approval was given to the NSBM with effect
from August 13, 2012.

Accordingly, 45 local degree courses under 05 faculties and degree programs under 05
faculties affiliated with 03 foreign universities have been awarding of degrees underway by
the year 2023. As per the information provided by NSBM, from 2018 to 2023, more than
18,000 students were recruited for local and foreign degrees and more than 11,600 graduates

were produced during that period.

Further, as per the financial statements of the NSBM for the 04 years of accounts from
January 01, 2020 to December 31, 2023, it has earned as annual pre-tax profits Rs. 585
million, Rs. 795 million, Rs. 227 million and Rs. 1,105 million respectively. According to the
financial statements, the total assets, which were Rs. 10.6 billion in the year 2019, had
increased to Rs. 14.6 billion by December 31, 2023. Furthermore, the NSBM has paid a total
of Rs. 77 million in dividends to the parent company, the National Institute of Business
Management, from 2012 to 2015, but no dividends have been paid since the year 2016.



At the request of the Vice-Chancellor of the National School of Business Management, the
then Minister of Education presented a Cabinet Paper on March 13, 2023, to convert the
institution into a company limited by guarantee for its further expansion. However, it was
observed that the Ministry had not made any evaluations, reviews, or call for information
regarding the need for structural changes in the institute, the correctness, truth, and fairness of
the points raised by the Vice-Chancellor, the views and consents of the company's
stakeholders, the potential for state intervention after structural changes, limitations, and the
existing precedents related to this matter. Based on the approvals given on the Cabinet
Meeting held on March 27, 2023 for the proposals in the relevant cabinet memorandum, a
new company limited by guarantee named National School of Business Management
(Guarantee) Limited was incorporated on June 28, 2024, under Section 32 of the Companies
Act No. 7 of 2007.

Furthermore, the cabinet has approved on May 27, 2024, the proposal to repay the share
capital investment of Rs.800 million made by the National Institute of Business Management,

within 5 years based on the Treasury bond interest rate.

It was observed during the audit that the a necessity to transform the National School of
Business Management into a company limited by guarantee which has a significant assets
and profits generated based on the contribution of the National Institute of Business
Management and based on a loan amount of Rs.8.6 billion barrowed from the Bank of
Ceylon under a treasury guarantee, and the repayment methods for the funds invested by the

National Institute of Business Management are contentious.

As per the Section 4 of the Articles of Association of the company limited by guarantee dated
June 28, 2024, the Vice-Chancellor should be a life member, and the Member Council should
comprise at least 5 members excluding life members; while according to Section 9 of the
amended Articles of Association of the company dated September 12, 2024, the member
board should consist of not less than 5 members, including the Vice-Chancellor and deputy

Vice-Chancellor.

According to section 05 of the amended articles of association, the establishment of a medical
faculty has been included in addition to the 05 faculties that had previously existed as
previous objectives. Furthermore, according to Section 09, included Secretary to the Ministry
of Education, or a member appointed by him and the Secretary to the Ministry of Finance or a

member appointed by him, and a representative of the University Grants Commission for the



members of the Council. Furthermore, Article 80 of the Articles of Association has been
amended as the Auditor General will be appointed as the Auditor of the Company in the
Company's Annual General meeting. However, since Article 154(1) of the Constitution and
Section 6(3) of the National Audit Act No 19 of 2018 do not provide provisions for the audit
of companies limited by guarantee, issues arise regarding the audit of this company by the

Auditor General.
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1.1

Introduction

Background and Nature of the Report

The National Institute of Business Management (NIBM) was established as a
Statutory Board by Act No. 23 of 1976. The National School of Business
Management (NSBM) was established on October 7, 2011, as a government-
owned company registered under the Companies Act No. 07 of 2007 with a
capital contribution of Rs. 800 million as a fully owned company of the Institute.

The National School of Business Management (NSBM) was established as a
business education institution by a Cabinet decision aimed at expanding
opportunities for higher education for students who, despite qualifying for
university admission due to the current limitations of the university system, are

unable to enroll in universities.

Based on the agreements reached during the establishment of the NSBM, the
approval for the awarding of degrees granted by the University Grants
Commission to the National Institute of Business Management was suspended,
and that approval for awarding those degrees was provided to the NSBM effective
from August 13, 2012. To maintain the institute, the management had borrowed
Rs. 8.6 billion from the Bank of Ceylon on a treasury guarantee for the
construction of its own building complexes, and as of December 31, 2023, the
outstanding loan balance to be repaid was Rs. 6.1 billion. According to the
information submitted for the audit, as of December 31, 2023, NSBM had
implemented 45 degree programs under five faculties, with more than 18,000
students enrolled locally and internationally from 2018 to 2023, and it had
produced over 11,600 graduates. While operating the university, at the request of
the university administration, based on the decisions of the Cabinet of Ministers,
and upon the advice of the Attorney General, a limited company by guarantee was
registered as National School of Business Management (Guarantee) Limited under
Section 32 of the Companies Act No. 07 of 2007 on June 28, 2024. However, it
was also observed that attention was not paid to the views and agreement of the
National Institute of Business Management (NIBM), which holds the ownership
for this.

As per the nature of a company limited by guarantee, shares do not exist in such

company, and the control of the company is entrusted to a board limited by
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guarantee for the assets. Accordingly, this report has been prepared to reveal the
disadvantageous conditions that the government and the public may encounter due
to the loss of ownership and control over the government through the National
Institute of Business Management, the failure to evaluate the correctness, truth,
and fairness of the points presented by the Vice-Chancellor, and not acting
according to the accounting practices concerning the assets available on the
relevant date, including the process of formally dissolving a government-owned
company and re-registering it as a limited company by guarantee.

Audit Authority

This report was issued based on the powers obtained under Section 13 of the
Audit Act No. 19 of 2018.

Procedures followed

In preparing this report, the following methods were followed to obtain evidence.
Inspection of documents, books and reports.

The National Institute of Business Management (NIBM) Establishment Act, No.
23 of 1976 and the Amendment Act No. 02 of 2014
Certificate of Registration of the National School of Business Management
(NSBM), Corporate Registration Document, Articles of Association, Company
Directors, Senate Board, including details relevant to the establishment of the
Company and other related details
Certificate of Registration of National School of Business Management
(Guarantee) Ltd, Articles of Association, Members of the Company, Company
Directors, and details related to the establishment of the Company, including the
Senate and other relevant details.
Cabinet Memoranda, Observations for the Memoranda, and Cabinet Decisions
related to the process.
Annual financial statements and annual reports of the National Institute of
Business Management and the National School of Business Management from the
year 2012 to 2023
Extraordinary gazettes issued in connection with the process
Decisions of the Board of Directors related to the process
Other articles, documents, and files related to the process, information summons,
etc.



2.1.9 Companies Act No. 7 of 2007

2.2 Inspection of websites of relevant and competing institutions
2.3 Interviews

2.4 Electronic messages (E-mails)

2.5 Other relevant methods

3. Scope and Limitations of Scope

3.1 Scope

At the request of the Vice-Chancellor of the National School of Business
Management, the Cabinet Memorandum submitted by the then Minister of
Education on March 13, 2023, for the further expansion of the National School of
Business Management into a limited liability company, was approved at the
Cabinet meeting held on March 27, 2023. Subsequently, under Section 32 of the
Companies Act No. 07 of 2007, the National School of Business Management
(Guarantee) Ltd. was registered as a company limited by guarantee on June 28,
2024 and was effective from July 15, 2024.

Accordingly, the scope of this report is to examine the operational and financial
status of the National School of Business Management, which possesses 100
percent ownership rights to the National Institute of Business Management, the
factors that have led to structural changes in governance, the process of
implementing these changes, and to identify the potential disadvantageous
conditions that may arise for the government and the public due to the loss of

ownership and control of the company, as well as other relevant issues.
3.2 Limitations of Scope

0] The National School of Business Management did not submit information
for the audit after July 15, 2024, when it changed its registration status to
that of a limited company by guarantee.

(i)  According to Cabinet decision no. AMAP/24/0701/618/030 dated April
25, 2024, NSBM was allocated 20 acres of land in Homagama Pitipana
for Phase I1l construction, but the NSBM did not provide information on

what constructions were being undertaken there for the audit.
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(iii)  In preparing this report, Auditor General is based on the information
provided by the institution and on the limited resources and time.

Process

Establishment of the National School of Business Management (NSBM)

Cabinet decisions relevant to the establishment of the National School of
Business Management

Cabinet decision dated January 12, 2011

The then Minister of Youth Affairs and Skills Development requested the
Cabinet's approval for the following proposals through Cabinet Paper No.
11/0010/539/002 dated December 30, 2010, regarding the establishment of the
National School of Business Management (NSBM). (Annexture-01)

Q) The establishment of a Business Studies Institute affiliated with the
National Institute of Business Management under the name of the National
School of Business Management, and granting the authority to confer
degrees and other higher educational certificates to that institution.

(i) Provision of 50 acres of land belonging to the Urban Development
Authority located in Homagama Pitipana for the establishment of the
aforementioned university.

(iii)  Obtaining approval for a convenient loan of Rs. 3.5 billion from a
reputable domestic or foreign bank for capital development.

(iv)  Exemption of National School of Business Management from special fees
and taxes levied by the General Treasury for a period of 06 years.

The following observations were made by the Minister of Finance and Planning in
January 2011 regarding this memorandum by the letter No
NPD/HDC/EDU/CM/01/11. (Annexture-02)

Q) Due to the current limitations of the university system, it is essential to
expand the available opportunities for higher education for students who
qualify for university admission but are unable to enter universities, and it
is agreed in principle on the establishment of the National School of
Business Management.
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(i) A detailed project report including information such as the number of
students expected to be admitted annually to undergraduate programs, the
admission process, the demand for those programs, the cost estimate, the
requirement for staff, and the financial mechanisms should be submitted to
the General Treasury and actions should be taken according to its
recommendations.

Accordingly, considering the observations of the aforesaid Minister of Finance
and Planning, the Cabinet of Ministers, in a decision dated January 12, 2011,
approved the establishment of the "National School of Business Management™ as
a policy. (Annexture-03) It was also directed that the Ministry of Youth Affairs
and Skill Development should submit a detailed project report related to the
proposed institute to the General Treasury for further study.

Cabinet Decision dated March 21, 2012

Approval for the following matters were expected from the Cabinet through the
Cabinet Memorandum No. 12/0312/539/006 dated February 28, 2012 (Annexture

-04) on the topic of “Establishment of National School of Business Management”

It was stated that the total capital requirement for the proposed project to establish
the National Institute of Business Management is about Rs. 4,600 million and it

will be consolidated as follows.

Rs Million
Owner Capital 800
Loan Capital 3,800
Total 4,600

Further, it was stated that the cash flow of the National Institute of Business
Management would be used for the initial activities and a long-term loan of Rs.
3,800 million was proposed from a commercial bank.

It was also stated that the following activities have been carried out regarding the

incorporation of the Institute.

0] That the National School of Business Management has been incorporated

for conducting degree courses under the full supervision of the National



(b)

Institute of Business Management after obtaining formal approval from the
Treasury and the Ministry of Finance and Planning and the Ministry of

Youth Affairs and Skill Development.

(i) That the Urban Development Authority has allotted 25 acres of land (on
lease basis) for the construction of the proposed National School of
Business Management and that 50 percent of the relevant lease rent
amount has already been paid by the National School of Business
Management (this name was mentioned as the National Institute of
Business Management in the Cabinet Memorandum).

(iti)  On the request of National Institute of Business Management from the
Board of Investment of Sri Lanka, the proposed National School of
Business Management has been registered under the Board of Investment
of Sri Lanka.

(iv)  That the Procurement Committee of the Ministry has been selected a
construction consultancy agency for the proposed project by following

government procurement guidelines.

(v) Rs. 250 million has been transferred from the account of The National
Institute of Business Management to the new account of the National
School of Business Management at the Main Branch of the Bank of
Ceylon as funds are required to prepare the basic activities of the Institute.
The National School of Business Management has initiated discussions

with the Bank of Ceylon to obtain a loan for the proposed project.
Accordingly, cabinet approval was sought for the following proposals:

Q) To invest funds from the National Institute of Business Management for
the establishment of the National School of Business Management

(i)  Approval for the estimated total cost of the project

The Minister of Finance and planning, through letter No. PE/105/CM/2012 in
March 2012, submitted the following observations regarding the above message.

(Annexture-05)

Q) It is stated that after submitting a detailed project report of the proposed

project for the establishment of the National School of Business
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(d)

Management to the Treasury for further study, the Department of National

Planning has conducted a feasibility study on the project and granted

approval.

(i) After considering all financial factors such as the project's profitability

(IRR), debt repayment capacity, the liquidity of the National Institute of

Business Management, and the growth in net profits from previous years

up to 2011, it was stated that this project would have a positive impact on

the overall economy, and therefore, they agreed with the proposed

proposal.

Accordingly, cabinet approval was granted for the proposals mentioned in above

Cabinet Memorandum. (Annexture-06)

The National School of Business Management commenced its business operations

in the year 2012 and from that date until October 26, 2016, it operated business in

a rented building in Nugegoda. Rs. 800 million was provided as the initial capital

from the National Institute of Business Management as funds in the following

manner.

(i)
(iii)
(@iv)
2]
(vi)

Year

2011
2012
2013
2014
2015
2016
Total

Funds Granted
(Rs. Million)

250
100
100
100

Further, since 2012, the National Institute of Business Management had submitted

joint financial statements of National School of Business Management as a

subsidiary and these funds were mentioned in the financial statements of the

Institute of Management as equity investments of the NSBM.
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Cabinet Decision on July 25, 2012

The Cabinet Memorandum No. 12/0965/539/006-1 submitted by the Minister
of Youth Affairs and Skill Development on July 12, 2012 titled “Establishment of
the National School of Business Management under the Companies Act, No. 7 of
2007 sought cabinet approval for the following matters: (Annexture-07)

Q) Covering approval for the establishment of the National School of
Business Management Limited ' under the Companies Act No. 7 of 2007.

(i) Obtaining a foreign loan and/or a local commercial bank loan through the
Ministry of Finance and planning for the project activities of the National
School of Business Management.

(iii)  Revision of the total cost estimate of the project from Rs.4, 616.14 million
to Rs.7, 156.39 million.

The Minister of Finance and Planning has made observations for the
Memorandum through the letter No. NP/PTI/VT/CM/2012/09 dated July 30,
2012. Accordingly, it was noted that ‘further examination of the matters is
necessary before reaching a decision regarding the proposed recommendations of
Cabinet memorandum; therefore, it is appropriate to submit a detailed project
report to the National Planning Department and obtain approval prior to referring
it to the Cabinet.(Annexture-08)

As decided in the Cabinet meeting held on July 25, 2012, regarding the Cabinet
paper dated July 12' 2012, considering the observations of the Minister of Finance
and Planning, it was decided that the Ministry should first forward a detailed
project report regarding the revision of the project scope to the National Planning
Department and that the matter should be resubmitted to the Cabinet of Ministers

for consideration along with its recommendations. (Annexture-09)
Cabinet Decision on December 19, 2012

The Ministry of Youth Affairs and Skills Development presented a Cabinet
Memorandum No. 12/1656/539/006-11 dated November 30, 2012 regarding the
establishment of NSBM Limited under the Companies Act No. 7 of 2007

(Annexture-10) It indicated the following points:



(b)

(©)

(i)

(i)

(iii)

As per the decision of the Cabinet of Ministers dated July 25, 2012 for
Cabinet decision no. AMAP/12/0965/539/006-1, the consent of the
Department of National Planning regarding the revision of the project
scope and costs related to the National School of Business Management,
has been received through letter No. NP/IND/Gen/2012/03 dated
November 21, 2012.

That the Department of Foreign Resources has made a request to the
Development Bank of China to obtain the necessary funds for the
establishment of the NSBM.

That the NSBM was established as an educational institution awarding

degrees and registered under the Companies Act, No. 07 of 2007.

Accordingly, approval was sought for the following proposals:

(i)

(i)

(iii)

Covering approval for establishment of National School of Business
Management Limited under The Company Act No. 7 of 2007.

Revision of scope and total cost estimate of the project for establishment
of the NSBM to Rs. 7,156.39 million.

Obtaining foreign credit facilities required for implementation of the above
project from the Development Bank of China through the Ministry of

Finance and Planning.

The comments and observations of the Minister of Finance and Planning

regarding the above proposals were provided as follows in December 2012 by the
letter n0.01/VV/L/CN/EE/ERD. (Annexture-11)

(i)

(i)

(iii)

The establishment of the institution is the objective of this project, which

aims to produce 24,600 graduates by the year 2025.

Due to the lack of space in state universities, those who have passed the
Advanced Level but have lost the opportunity to pursue degree programs
will have the chance to obtain degrees in business computing and

engineering under this initiative.

This could provide an adequate supply of local and foreign job

opportunities in these fields, which are growing year by year.
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(iv)  Students who have so far gone to foreign universities to pursue these
courses will have the opportunity to study the same degree courses here in
the country, allowing them to save foreign currency that would have
otherwise been spent abroad. Furthermore, graduates will have the
opportunity to earn a significant amount of foreign exchange through

foreign jobs related to the aforementioned fields within the country.

The Development Bank of China has agreed to finance the project under the
economic benefits that can be obtained from the implementation of the project and
under conditions that can be agreed upon by the Government of Sri Lanka.

Considering the above matters, the consent of the Minister of Finance and

Planning had given for the proposals.

The Cabinet meeting held on December 19, 2012 had approved above mentioned
proposals in the Cabinet Memorandum. (Annexture-12)

Cabinet Decision on August 22, 2013

The Minister of Youth Affairs and Skills Development submitted a memorandum
titled 'Construction of the Proposed University Complex of National School of
Business Management Limited (NSBM) at Homagama in Cabinet Paper No.
13/1091/539/021 dated July 30, 2013 (Annexture -13). It mentioned the

following points.

Q) Considering the financial viability and repayment capacity of NSBM, it
was decided to invite project proposals from Sri Lankan contractors who
have special ability to implement large scale project proposals.
Accordingly, three proposals received from three contractors were
evaluated.

(i) Discussed the possibility of obtaining credit facilities from local banks for

the construction of the project.

In view of the above, approval of the Cabinet of Ministers was sought for the

Implementation of the following proposals:

Q) Awarding the contract for the construction of the University Complex of

the National School of Business Management (NSBM) to Maga

10
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(d)

Engineering (Pvt) Ltd, a Sri Lankan contractor who submitted the lowest
bid, at a total cost of Rs. 8,616.11 million (VAT excluded).

(i) Obtaining loan facilities from a local bank through the Department of

External Resources, Ministry of Finance and Planning.

(i) Empowering the Department of Treasury Operations, Ministry of Finance

and planning to issue a certificate of guarantee for these loans.

(iv)  Listing the National School of Business Management (NSBM) as a
company for the purpose of expanding ownership and capital structure at

the Colombo Stock Exchange.

In August 2013, the Minister of Finance and Planning had made observations
through the letter no. ER/CM/CM/2013 for the proposals mentioned in the

Memorandum as follows: (Annexture-14)
Q) Agree to the proposals nos. (i) to (iii) mentioned in above (a).

(i) As mentioned in Resolution No. (iv), an initial issue of shares listed on the
Colombo Stock Exchange within a period of 18 months may create an
obligation to increase the recognition of the institution by taking public

contribution to this institution.

On August 13, 2013, the Minister of Higher Education indicated that there were
no objections to the proposals mentioned in the memorandum under reference
HE/AD/SA/08. (Annexture-15)

During the Cabinet meeting on August 22, 2013, approval was granted for the
proposals mentioned in the memorandum. Further, a directive was given to
Secretary to the Ministry of Youth Affairs and Skills Development to take public
contributions by listing the National School of Business Management Ltd on the
Colombo Stock Exchange and to initiate an initial public offering within a period

of 18 months to enhance the recognition of the institution. (Annexture-16)
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4.1.2

4.1.3

(@)

(b)

414

(@)

Issuance of a Guarantee Certificate by the Treasury for obtaining loans and

obtaining loans

As per the letter dated December 18, 2013, numbered TO/REV/TG/404,
addressed by the Deputy Secretary to the Treasury to the 'General Manager' of the
Bank of Ceylon, the Treasury issued a guarantee for a loan amounting to Rs.
8,600 million from the Bank of Ceylon for a period of 15 years. This guarantee is
valid until December 31, 2028. Under this guarantee, an agreement with the Bank
of Ceylon has been entered on December 11, 2013 and Rs. 8,600 million has been
borrowed and the outstanding loan balance still payable as of July 14, 2024, was
amounted to Rs. 6,155 million. (Annexture-17)

Acquisition of land for the National School of Business Management and
construction of buildings and establishment of infrastructure facilities

According to the initial Cabinet decision to establish the Institute for the
construction of the new University Complex of the National School of Business
Management, a payment of Rs. 378.26 million was made under Phase 2 to acquire
40 acres of government land belonging to the Urban Development Authority on a
long-term lease of 30 years.

The total cost incurred based on the Cabinet decision for the construction of its
buildings and establishment of infrastructure facilities was Rs. 8,616.11 million
(excluding VAT), which was awarded to Maga Engineering PVT (LTD).

Accordingly, the 109,716 square meters of building area and all the infrastructure
facilities were opened on October 26, 2016 with the participation of the then

President and the Prime Minister. (Annexture-18)

Cabinet Decision dated February 12, 2020

A Cabinet Memorandum titled "Construction of hostel facilities for 1,000 male
students and 1,000 female students as a Public-Private Partnership Project (PPP)
in the proposed second phase of the NSBM Green University City Project located
at Homagama Pitipana™ was presented by the Minister of Higher Education,
Technology, and Innovation on January 17, 2020 as Cabinet Paper numbered

20/0217/215/014. The proposals presented were as follows, and accordingly,

12



(b)

approval from the Cabinet was awaited for the implementation of the above

project in the year 2020. (Annexture-19)

Q) Building, operating, and transferring (Build, Operate and Transfer - BOT)
as a public-private partnership project, the mechanism for investment,
construction, and maintenance of hostel facilities for 1,000 male and 1,000
female students.

(i) Utilizing the land required for the hostel project without additional charges
under the sub-leasing clause of the agreement made with the Urban
Development Authority (UDA).

(iii)  Exemption from income tax for the investor and operator of the proposed
public-private partnership project for a period of 10 years, as well as

exemption from payment of import duties on construction materials.

For the above proposals according to the Minister of Finance, Economy and
Policy Development letter No. MF/PE/CM/2020/2023 dated February 06, 2020
had made the following observations. (Annexture-20) Further, an evaluation
Committee consisting of the following officers had been appointed to re-evaluate
the proposals of the Memorandum and make recommendations to the Cabinet

within one month.

Q) Secretary to the Ministry of Higher Education, Technology and Innovation
(i) A representative of the University Grants Commission

(iii) A representative of the Department of Public Enterprises

(iv)  Representative of the Department of National Planning

(V) Representative of the State Finance Department

(vi)  Representative of the National Institute of Business Management

(vii)  Representative of the National School of Business Management

In addition the Committee has been informed that the report should be submitted

after giving preliminary attention to the following issues:

Q) Feasibility of the project under PPP provision
(i) A feasibility study of the project proposal containing financial, economic

and social costs and benefits

13



(©)

4.2

421

422

(ili)  The project proposal should be in line with the Business Plan of the

National School of Business Management Limited.

The Cabinet meeting held on February 12, 2020, approved the appointment of an
Evaluation Committee to review the proposals and submit a report on the
observations noted above by the Minister of Finance, Economic and Policy
Development. (Annexture-21)

Furthermore, a senior officer of the Ministry of Higher Education, Technology
and Innovation, nominated by the Secretary of the Ministry, should serve as the
Convener/ Secretary of the aforementioned Committee, and approved that the
Committee's reports should be submitted to the Cabinet through the Minister of
Higher Education, Technology and Innovation within one month for
consideration.

Administration and Operations of National School of Business Management
Limited

Administrative Activities

National School of Business Management is a fully owned Subsidiary company of
the National Institute of Business Management and its administration consists of a
Board of Directors made up of not less than 05 and not more than 15 members as
per Section 25 (Annexture-22) of the Revised Articles of Association of the
Company dated June 17, 2019. The organizational structure of the company is
provided in Annexture-23, the structure of the Board of Directors is in
Annexture -24, the Board of Senate is in Annexture-25, and the composition of
the Audit and Management Committee is in Annexture-26.

Vision and Mission of the National School of Business Management

Vision

To be the best performing and internationally recognized graduate school in Sri
Lanka.

Mission
To develop globally competitive and responsible graduates demanded by
businesses, work collaboratively with all our stakeholders, and contribute to our

society.

14



4.2.3

4.2.4

(@)

(b)

©

Objectives as per to the Articles of Association of the National School of

Business Management

The main objectives of the National School of Business Management's Articles of
Association dated October 03, 2011 (Annexture-27), and amended Articles of
Associations on June 17, 2019, (Annexture-22) were to provide world-class
education, training, development, and research, and to innovate educational
services and delivery methods to meet the expanding needs of students and

institutions in Sri Lanka.

Powers and Functions of the Board of Directors

The powers and functions of the Board of Directors are given below as per
Section 26 of the Company's Articles of Association dated June 17, 20109.
(Annexture-22)

Subject to Section 26(4) relating to major transactions, the business and affairs of
the Company shall be managed under the guidance or supervision of the Board,
The Board of Directors has the powers to manage, direct and supervise the

business and activities of the Company.

Section 26(2) may delegate powers to a duly appointed Committee of Directors or
a Board of Directors or an employee/(s) or an advocate subject to such restrictions
set out in Section 186 of the Act.

26(3) The Board shall from time to time establish rules, regulations, terms of
reference, guidelines and other procedures for the smooth functioning of the

business and activities of the Company.
Duties of directors specified in terms of Section 26(4).

0] Each director should act in good faith and with respect to what he believes

is in the best interests of the company.

(i) The company should not act in breach of any provisions of the Act or any

provisions of these agreements.
(i) It should not act recklessly or harshly.

(iv)  Competence and consideration that can reasonably be expected from a

person with his knowledge and experience should be exercised.
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4.2.5

4.2.6

(V) The company must enter into major transactions with the following

approvals:

@) Approved by special resolutions

(b)  All shareholders of the company must have agreed in writing

(©) A transaction expressly authorized for the company by the
provisions of the agreements included at the time of its

incorporation.
A major transaction means

@) An agreement to acquire assets prior to the acquisition which are worth
more than half the value of the company's assets, whether uncertain or not.

(b) An agreement for the disposal of assets owned by the company,
completely or partially exceeding half of the value, whether uncertain or
not.

(© A transaction that grants or is likely to grant rights, requirements, or
liabilities related to a company whose assets are valued at more than half
the value of the company's assets before the acquisition.

(d) A transaction or set of transactions that significantly alters the nature of the
business conducted by the company.

Tenure of the Director General of the Company

According to Article 35(2) of the Articles of Association approved by the National
School of Business Management on October 3, 2011, the Director General in
office at the time of the Company's establishment shall be the first Executive
Officer and Vice-Chancellor of the Company and shall hold the position for five
years from the date of establishment of the Company or until the date of
retirement or resignation at his discretion. However, the period was amended to 4

years by the revised Articles of Association on June 17, 2019.

Payment of dividend to parent company

The National School of Business Management (NSBM) paid a dividend of Rs. 77
million to its parent company for the period from 2012 to 2015. But no dividends
were paid for more than 8 years from 2016 until July 14, 2024, the last date of

submission of financial statements of the Company for audit. According to Article

16



4.2.7

4.2.8

37(3) i of the Articles of Association of National School of Business Management
dated October 03, 2011, and June 17, 2019, it is required to conduct a solvency
test before distributing dividends. On March 14, 2022, the National School of
Business Management indicated in its letter to the Secretary of the State Ministry
of Skills Development, Vocational Education, Research, and Innovation
(Annexture-28) that solvency test were carried out on December 31, 2020, and
June 30, 2021, in accordance with the Companies Act, and that there was no
obligation to distribute institutional profits as dividends due to the failure of the

test.
Academic and Non-academic staff composition

As at December 31, 2018, approved academic staff and non- academic staff of the
Company was 125 and 250 respectively. (Annexture-29)

Table No. 01 - Details of the employed academic and non-academic staff at
the end of the last 6 years from 2018 to 2023

Category of Actual Cadre

Staff
2018 2019 2020 2021 2022 2023

Academic 52 55 66 97 98 116
Non Academic 95 105 97 100 125 137
Total 147 160 163 197 223 253

Source — Information Provided by National School of Business Management

System and Control Weaknesses

Although the National School of Business Management operated under the control
and supervision of the Treasury and the Ministry of Education until July 14, 2024,
instances of non-compliance with the Public Enterprises Circular and Guideline
No. 01/2021 dated November 16, 2021, and the amended Circular No. 01/2021(ii)
and 01/2021(iii) dated September 27, 2023, were as follows.

17



4.2.9

4291

(@)

(b)

Paragraph no. Non-Compliance

of the Circular
2.2.5 The approval of the Treasury was not obtained in accordance with the
regulations referred to in the Financial Accounting and Operations
Manual that was prepared and used by the Institute.
31&3.2 A procedure for recruitment and promotions of the Institute was not

prepared and the approval of the Treasury was not obtained.
The Company had been paying a performance incentive allowance
ranging from 7 percent to 176 percent based on a weighted salary
from June 01, 2013, to the date of this report, but no proposal was
prepared and the approval of the Treasury was not obtained.

Existing legal provisions in the Companies’ Act no.07 of 2007 and Articles of
Association of the company relating to change ownership/winding up of a
Company

The purchase or acquisition of a company's shares by the company itself or

in some other manner

According to Sections 64(1) and (2) of the Companies Act, No. 7 of 2007, if the
articles of a company make provisions for the company to purchase or otherwise
acquire its own shares, it is stated that the company may agree to do so with the
approval of the board of directors. Furthermore, prior to agreeing to offer or agree
to purchase the company’s own shares, the board of directors of the company

must have approved the following proposals for that purpose.
Q) That the acquisition is for the benefit of the company,

(i) That the consideration to be paid for the offer or agreement and the shares

is at a fair value according to the opinion of the company's auditors, and

(ili)  That the Board of Directors is unaware of any information that should be
disclosed to shareholders which is material to the valuation of the shares,
and, as a result, that the terms of the offer or the consideration paid for the

shares would not be unfair to the accepting shareholders.

According to Article 6 of the amended Articles of Association of the National
School of Business Management dated October 3, 2011, and June 17, 2019, it is
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4292

(@)

stated that financial assistance can be provided directly or indirectly for the
acquisition of its own shares or in this regard, in accordance with Sections 70 and

71 of the Companies Act.

Q) Except as permitted under Section 70(1) of the Companies Act, a company
must not provide financial assistance, directly or indirectly, for the purpose
of acquiring its own shares or in connection therewith, and as per Section
70(2), notwithstanding the provisions of Section 70(1), a company
providing financial assistance for the purpose of acquiring its own shares

or in connection therewith
. Such assistance is for the benefit of the company.

. Such assistance shall be provided only under certain terms and
conditions, and those terms and conditions shall be fair and
reasonable to the company and to certain shareholders who do not
receive such assistance.

. Such assistance may be provided if the board of directors has
previously approved a proposal confirming that the company has
conducted an examination regarding the ability to promptly repay the
loan.

(i) Section 71(1) — Providing financial assistance by a company for the

purpose of purchasing its own shares or in connection with that purpose.

« If the main purpose of the company for providing such assistance is
not for the purpose of such acquisition, or if the assistance forms
only a subsidiary part of some broader purpose of the company, and

» The assistance is given in good faith for the benefit of the company.

The provisions of Section 70 shall not apply in this connection.

How to act when winding up a company

According to Section 267 of the Companies Act, the court has identified three
methods by which a company can be voluntarily wound up or liquidated under the

supervision of the court.
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(b)

4.3

43.1

43.2

(@)

According to the amended National School of Business Management's Articles of
Association dated October 03, 2011 and June 17, 2019, under Article 40(1), in the
event of the company being dissolved by a special resolution, the company’s
existing surplus assets, after paying all creditors, shall be distributed to the
shareholders proportionally to the number of shares held by each shareholder,
subject to any conditions for issuing shares.

Operational Performance of the Institution
Approval of Degree Awards

The National Institute of Business Management (NIBM), established by Act No.
23 of 1976 (Annexture -30), was granted approval for the award of degrees by
the University Grants Commission through Extraordinary Gazette No. 1624/11
dated October 12, 2009 (Annexture-31). During the establishment of NSBM, the
approval for offering degree programs to the students of the NIBM was suspended
by a letter dated August 13, 2012 addressed to the then Minister of Education by
the University Grants Commission (Annexture-32) and that approval was granted
to the National School of Business Management.

Enrolment of undergraduates and production of graduates

The National School of Business Management (NSBM) has been conducting
educational activities by enrolling students to confer degrees with degree
programs approved by the University Grants Commission (UGC) and affiliated

with 03 foreign universities.

The details of the students who were admitted under 05 faculties for degree
programs approved by the University Grants Commission from 2018 to 2023 are

given below.

Table no. 02 - No. of Students admitted under 05 Faculties

Faculty No.of Students
2018 2019 2020 2021 2022 2023
Business 712 485 768 903 1078 773
Computing 117 203 276 388 890 756
Engineering 67 97 145 183 167 133
Science - - - 118 132 130
Post Graduate studies 319 154 177 215 173 146
Total 1,215 939 1,366 1,807 2,440 1,938

Source — Information Provided by National School of Business Management
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(b)

(©)

Details of students who have been admitted to undergraduate courses in 4 faculties

in affiliation with 03 foreign universities since 2018 to 2023 are given below.

Table No. 03 - No. of students enrolled under 04 Faculties

Faculty
2018
Business 817
Computing 532
Engineering
Science
Total 1,349

No. of Students

2019 2020 2021
811 869 502
539 654 431
- 21 44
1,350 1,544 977

2022

924

1033

84
87
2,128

Source — Information Provided by National School of Business Management

2023
670
926

89

186
1,871

In addition, students who qualified university admission but were unable to gain

admission to state universities were assigned to the National School of Business

Management under the Commercial Bank Loan Proposal Scheme, with the

approval of the Ministry of Higher Education, to pursue degree programs. The

details are provided below.

Table No. 04 - Groups of students enrolled for degree programs from 2017 to

2024

Degree Programme

BM Honors in Accounting & Finance -
MOHE - NSBM

BSc in Business Management (Project
Management) - MOHE — NSBM

BA in Business Communication - MOHE
— NSBM

BBM in Tourism Hospitality and Events-
MOHE - NSBM

BSc (Honors) in Computer Networks -
MOHE - NSBM

BSc (Honors) in Computer Science -
MOHE - NSBM

BSc (Honors) in Software Engineering -
MOHE - NSBM

21

Year and Intake

56 172 151

* * 48
* 7 5
% *k *k
* * 17
* L))
* * 19

172 181 191 202 21.1

216

165

25

11

31

73

222

312

139

15

56

75

78

171

23.2

223

151

71

65

90

108

24.1

22

11

20

57



(d)

(€)

BSc in Management Information Systems 7 16 66 24 85 153 100
(Special) - MOHE — NSBM
BSc in Multimedia - MOHE — NSBM 2 11 11 16 49 67 38

Bachelor of Imterior Design - MOHE - % 43 38
NSBM

75 76 76

BSc Engineering (Hons) in Computer % * 5 4 7 18
System Engineering - MOHE — NSBM

Total 40 83 299 345 734 1,149 946 137

Source — Information Provided by National School of Business Management

A total of 18,924 applicants, including graduate applicants recruited as per the
above sections (a), (b), (c) and the foundation course, were recruited since the year
2018. The details are shown below.

Table No. 05 - No. of students enrolled from 2018 to 2023

Faculty No. of Student Total
2018 2019 2020 2021 2022 2023

Business 1,529 1,296 1,637 1405 2,002 1443 9,312
Computing 649 742 930 819 1923 1,682 6,745
Engineering 67 97 166 227 251 222 1,030
Science - - - 118 219 316 653
Post Graduate Studies 319 154 177 215 173 146 1,214
Total 2,564 2,289 2910 2,784 4,568 3,809 18,924

Source — Information Provided by National School of Business Management

Number of students completed local and foreign degree courses in the years from
2017 to 2023.

Table No. 06 - No. of students graduated from 2017 to 2023

Facul No. of student
v 2017 2018 2019 2020 2021 2022 2023
Business 929 935 1,161 1,210 1,168 1,235 970
Computing 429 494 706 679 615 630 613
Engineering 76 37 59 53 18 73 87
Post Graduate
22 174 142 1 12
Studies 68 93 9 7 63 0
Total 1,502 1,559 2,155 2,116 1,943 2,101 1,790

Source — Information Provided by National School of Business Management
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4.3.3

University
Grant
Commission
Approved

Course Fees

According to the letter no. PED/S/INSBM/04/11(i) dated September 24, 2020,

from the Director General of the Department of Public Enterprises, it was

emphasized that course fees should be increased only once every three years and

that student course fees should be made student-friendly in accordance with other

relevant universities. In contrary to that, from 2020 to 2023, fees for 20 degree

programs which are approved by the University Grants Commission have been

increased from 33 percent to 75 percent on 02 occasions per year.

Table No. 07 - Course fee amendments from 2020 to 2023

Course fee (Rs. Million)

Degree Programs
2020 2021 2022 2022

(March) (October)

BSc in Business management 1.6 1.8 1.85 2.4
(special),BM (Honours) in

Accounting and Finance, BSc

(Honours) in Software

Engineering, BSc in

Management Information

Systems(special),BSc

(Honours) in Computer

Science, BSc (Honours) in

Computer Networks

BBM in Tourism, Hospitality - 1.8 1.85 2.4
and events

Bsc (Honours) in data science, - 1.8 1.85 2.4
Bsc (Honours) in Biomedical

science, Bsc (Honours) Public

Health and Nutrition

BM (Honors) in Applied - - - 24
€economics, BSc(Hons)

Business Analytics, Bachelor of

Laws

BM (Honours) in International 1.8 1.8 1.85 24
Business

BA in Business 1.5 1.6 1.65 1.8

Communication, Bachelor of
Interior Design, BSc in
Multimedia

23

2023

2.4

2.8

2.8

2.8

2.8

2.1



University
college
Dublin,
Ireland(UCD)

Victoria
University
JLAustralia

University of
Plymouth,
United
Kingdom

BSc Engineering (Honours) in

Computer Systems
Engineering, BSc
Engineering(Honors) in

Electrical and  Electronic
Engineering, BSc Engineering
(Honours) in Mechatronics
Engineering

BSc(Hons)Management
Information Systems, BSc
(Hons)Management, BSc
(Hons)Human Resource
Management

Bachelor of Information
Technology major in Web and
Mobile Application
Development, Bachelor of
Business Banking and Finance

and Financial Risk
Management,
Bachelor of Business

management and Innovation,
supply chain and logistics
management

BSc(Hons) Software
Engineering ,  BSc(Hons)
Computer Networks, Computer
Security, BSc(Hons)

International Management and
Business,

BSc(Hons)Accounting and
Finance, BSc(Hons) Marketing

management, BSc(Hons)
Operations and  Logistics
management, BSc(Hons)
Events, Tourism and
Hospitality Management,
BSc(Hons) Business
Communication

BSc(Hons) Computer science,
BA(Hons) Interior design,
BSc(Hons) Quality surveying

BSc(Hons) technology
management, BSc(Hons)
Biomedical science,
BSc(Hons)Psychology,

BSc(Hons)Nursing

24

1.74

1.65

1.6

24

1.8

1.8

1.7

1.7

2.45

1.85

1.85

1.75

1.75

2.1

2.8

2.1

2.1

2.1

2.1

2.1

Source — Information Provided by National School of Business Management
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Financial Performance of the NSBM

Annual Income, Expenditure and Profit of the NSBM from 2019 to 2023

Table No. 08 - Annual Income, Expenditure and Profit for 05 years from 2019 to

2023

Income

Direct Expenses

Gross Profit
Administrative Expenses
Other Income

Operating Profit

Finance Income

Interest Expenses

Profit Before Tax

2019 2020 2021 2022 2023
Rs. million Rs. million Rs. Rs. Rs.
Million million million

2,983.2 3,299.7 3,489.6 4,030 5,259.2
(907.2) (900.2) (1,033.7) (1,108.4) (1,239.6)
2,076 2,399.5 2,455.9 2,921.6 4,019.6
(974.2) (1,059.7) (1,075.3) (1,306.6) (1,672.9)
17.4 12.9 6.6 16.8 48.4
1,119.2 1,352.7 1,387.2 1,631.8 2,395
19.6 23.6 32.7 1524 148.8
(1,147.2) (791.6) (625.3) (1,557.6) (1,438.3)
(8.4) 584.7 794.6 226.6 1,105.5

Source- Financial Statements of NSBM from 2019 to 2023

Compared to the year 2019, in 2023, revenue increased from Rs. 2,983.2 million

to Rs. 5,259.2 million, an increase of 76 percent, while direct expenses increased

from Rs. 907.2 million to Rs. 1,239.6 million, an increase of 27 percent, and

administrative expenses rose from Rs. 974.2 million to Rs. 1,672.9 million, an

increase of 72 percent.

Diagram 01- Increase in course income from 2019 to 2023
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Source-Financial Statements of NSBM from 2019 to 2023
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4.4.3

Company's Assets, Equity and Liabilities from 2019 to 31 December 2023

Table No. 09 - Assets, Equity and Liabilities of the NSBM from 2019 to 2023

2019 2020 2021 2022 2023

Rs. million Rs.million Rs.million Rs.Million Rs.million
Non- Current Assets 10,193.3 9,864.6 9,781.4 12,258.2 12,936.2
Current Assets 444 1,354 1,298.4 2,022.4 1,711.1
Total assets 10,637.3 11,218.6 11,079.8 14,280.6 14,647.3
Initial Capital 800 800 800 800 800
Reserves (346.9) 120.6 799.9 2,946.6 3,428.3
Equity 453.1 920.6 1,599.9 3,746.6 4,228.3
Non-Current 8,313.6 8,141.6 7,961.8 7,541.1 7,390
Liabilities
Current Liabilities 1,870.6 2,156.4 1,518.1 2,992.9 3,029
Equity & Total
Liabilities 10,637.3 11,218.6 11,079.8 14,280.6 14,647.3

Source-Financial Statements of NSBM from 2019 to 2023

Compared to the year 2019, non-Current assets have increased from Rs. 10,193.3

million to Rs. 12,936.2 million in 2023, which is an increase of 27 percent. Equity

Capital has increased from Rs. 453.1 million to Rs. 4,228.3 million which is an

increase of 883 percent. Liabilities have increased from Rs. 10,184.2 million to

Rs. 10,419 million which is only an increase of 2 percent.

Details of Non-Current Assets used in 4 years of National School of Business

Management are given below.

Table No. 10 - Non-Current Assets as 31 December

2020

Rs.million

Buildings 8,896.6

Furniture & Fixtures 281.2
and Office Equipment

Computers 48.6

Motor Vehicles 25.7

26

2021 2022 2023
Rs.million Rs.million Rs.million
8,725.5 10,155.1 10,380.9
129.1 530.6 478.5

38.5 71.2 51.5

14.2 126.5 108.9



Lab Equipment 17.3 53.3 79.8 76.5

Library Books 5.4 3.5 3.1 3
Machinery & Fixtures 116.9 97.2 138.1 116.9
Intangible Assets 25.5 12 5.8 1.7
Right to use assets 333.8 315 297.1 284.3

Total Non-Current

Assets 9,751 9,388.2 11.407.3 11.502.2

Source-Financial Statements of NSBM from 2019 to 2023

444 The financial Position of NSBM as at 31 December 2023 and as at 14 July
2024 were as follows:

Table No. 11 - Financial Position of NSBM as at 31 December 2023 and as at

14 July 2024
As at 14 July 2024 As at 31 December
2023

(Rs.) (Rs.)
Assets
Property, Plant & Equipment 13,253.4 12,650.2
Intangible Assets 2.7 1.7
Lease Assets 536.6 284.3
Inventories 62.2 52.8
Tax Receivable 24 5.7
Trade & Other Debtors 1,128.8 852.9
Cash & Cash Equivalent 925.3 799.7
Total Assets 159114 14,647.3
Equity & Liabilities
Capital & Reserves
Initial Capital 800.0 800.0

Revaluation Reserves 1,636.6 1,684.1
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Retained Earnings 1,978.2 1,744.2
4,414.8 4,208.3
Liabilities
Library Reserve - 1.5
Borrowings 6,155.0 6,515.0
Provision for Retirement Benefit 33.0 36.2
Differed Tax Liability 1,776.5 1,782.3
Repayment of Investments 1,081.4 -
Hostel Deposits 29.5 24.5
Tax Payable - -
Trade & other Creditors 2,421.2 2,059.5
Total Liabilities 11,496.6 10,419.0
Total Equity & Liabilities 159114 14,647.3

Source- Financial Position statements of NSBM as at 31 December 2023 and as at 14 July
2024

445 The financial Performance of NSBM for the Year ended 31 December 2023
and for the period from 01 January 2024 to 14 July 2024 are as follows:

Table No. 12 - Financial Position of NSBM as at 31 December 2023 and as at 14 July

2024
For the seven & half For the Year ending
month period ending 31 December 2023
14 July 2024
( Rs.million) (Rs.million)
Income 3,417.5 5,259.1
Direct Expenses (772.6) (1,239.6)
Gross Profit 2,644.9 4,019.5
Administrative (1,040.5) (1,672.9)
Expenses
Other Income 25.4 48.4
Operating Profit 1,629.8 2,395
Financial Income 54.1 148.8
Interest Expenses (1,510.5) (1,438.3)

Profit Before Tax 173.4 1,105.5
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(b)

Change of Ownership of the National School of Business Management
(NSBM)

Proposals of the Vice-Chancellor Regarding the Change of Ownership of the
National School of Business Management

On March 3, 2021, Professor E.A. Weerasinghe, the Vice-Chancellor of the
National School of Business Management, submitted a letter to the Secretary of
the State Ministry of Skill Development, Vocational Education, Research and
Innovation regarding the establishment of state ownership in the National School
of Business Management Ltd. (Annexture-33) The letter stated that there were
conflicts of interest between the company and the National Institute of Business

Management. The information contained in this letter is as follows.

Q) That the National School of Business Management has been established as
the degree-awarding institution of the National Institute of Business
Management and currently it is a fully independent institution with self-
sustainability. However, it has been stated that the basis for the
establishment of the NSBM which were presented to the Cabinet of
Ministers and the Department of National Planning, have changed as per
the decisions taken by the top management of the NIBM in the recent
period,

(i)  As a result of these changes, these two institutions have become two
competitive institutions rather than two institutions that work together, and

this situation currently poses a threat to the institute.
The background information contained in the letter is as follows.

Q) It states that the Vice-Chancellor operated the aforementioned two
institutions under his leadership from 2006 to 2016, and during that time,
they were converted into a profitable institution, and accordingly,
permission for awarding degrees from the University Grants Commission
was obtained in the year 2010.

(i) That since the NIBM is fully owned by the Government, its surplus funds
should be fully transferred to the Treasury. However, on the basis of the
Special Cabinet approval obtained, the funds for the NSBM project were
withheld.
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

As per the Act, the NIBM is primarily aimed at providing education and
training to management and supervisory level officers in industrial and
commercial organizations. Due to the inability to develop it as a degree-
granting institution based on the local placement and infrastructure, it was
decided, with the approval of the Board of Governors, to establish a
university with ample facilities as the Degree Granting Institute of the
NIBM.

That the implementation of the NSBM project has been carried out
through the Cabinet Memorandum and accordingly Rs. 800 million surplus
funds of the NIBM have been utilized as the initial capital.

That the General Treasury has the ownership and custody of excess money
held by the NIBM and that the Institute does not have the legal right to set
up a business unit by the Act relating to the establishment of the NIBM
and that the approval of the Cabinet is required for the same.

Therefore, NSBM Green University is an investment owned by the
Government and its ownership is with the General Treasury.

After the establishment of the NSBM in the year 2011, a loan was taken
from the Bank of Ceylon on the guarantee of the Treasury for the
construction of the Green University.

That the Board of Directors of NSBM shall be responsible for the
repayment of this loan amounting to Rs.8.6 billion as Vice-Chancellor and
Chief Executive Officer subject to treasury guarantee and that neither the
NIBM nor its Board of Directors shall have any obligation in relation to
the loan amount.

That he had served as CEO/Director General of both these institutions
until the year 2016 and that the activities were planned and executed in
accordance with the plan submitted to the Department of National
Planning in the interest of both the institutions.

That, those days the NIBM has conducted programs up to the higher
diploma level and NSBM has awarded degrees. This system provided an
excellent opportunity for the youth, especially for the youth from outlying
provinces, who attended regional centers for two years and then came to
the Green University (NSBM) for the remaining two years to complete

their degrees.
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(i)

That the University Grants Commission removed the degree granting
status from the NIBM and gave it to the NSBM on August 13, 2012.

The letter stated that the following problematic situations exist regarding conflict
of interest between the NIBM and NSBM.

(i)

(i)

(iii)

(iv)

With the appointment of the present Director General of the National
Institute of Business Management in the year 2016, the entire process
changed and started working outside the approved original plan of the
Government.

That the new management has violated the cabinet approvals and plans

submitted to the Department of National Planning by conducting degree

courses targeting the only target market for school dropouts.

By March 2020, the NIBM has offered 22 undergraduate courses and 3

postgraduate courses, and a board paper has been submitted to the Board

of Directors requesting from the Ministry of Higher Education to obtain
degree awarding status.

Some examples of such related issues that have occurred in the last 4 years

are as follows:

o Despite the original plan to place NSBM as the degree awarding
institution of NIBM, the transfer of students from NIBM to NSBM
for University College Dublin programs was stopped since 2015 due
to delay in final results of qualified students.

o NSBM lost international university cooperation due to the
exceptional collaboration between NIBM and Limekokwing
University to establish the National Innovation Centre.

o Offer undergraduate and postgraduate degrees in conjunction with
the following 4 foreign universities for the targeted equal market by
the institute
v' Conventry University of UK
v" University Technology of Malaysia
v" Limekokwing University of Creative Technology of Malaysia
v Deakin University of Australia
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(d)

(v)

(vi)

(vii)

(viii)

(ix)

()

(xi)

That the absence of students from the National Institute of Business
Management severely affected the income of the NSBM and that the firm
commitment of the NSBM management team enabled it to manage that
negative impact and became one of the country's basic higher education
institution with more than 10,000 students registered by March 2021.

That the existence of two identical institutions has confused the market of
the parents of the students and the general public and that the web pages of

both the respective institutions are following the same market strategies.

That the participation of two directors from the NIBM as a competitive
institution on the Board of Directors of the Institute may interfere with the

activities of the Company

Since both institutions are government owned institutions, the above
transformation of the NIBM affects the motivation of the staff of the
Institute and it may be problematic for both the institutions to be engaged

in the same business activity.

The fact that both organizations are involved in the same business can lead
to market cannibalization and it would be wise for the management body
to focus solely on achieving its primary objective. that it is prudent to refer

only

As a person with extensive experience in the field, the problematic
situation among these associates may create a crisis in the future and the

company will run on a loan capital of Rs. 8.6 billion and interest payments.

The Secretary was requested to advise the Treasury and the relevant
authorities to resolve these issues and that the Ministry's intervention in

this situation was urgently required.

On April 28, 2021 the Vice-Chancellor had again made a request to the Secretary

of the State Ministry incorporating the points mentioned in the above letter and

stated that the letter would be submitted as per the instructions given at the 90th
Board Meeting held on April 27, 2021. (Annexture-34)
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(b)

Decisions of the Cabinet to convert the NSBM into a Company Limited by

Guarantee
Cabinet Decision dated March 27, 2023

The Minister of Education submitted the Cabinet Memorandum No.
23/0571/607/052 to the Cabinet on March 13, 2023, containing a proposal to
convert the NSBM Limited into a limited company by guarantee for further

expansion. (Annexture-35)

Furthermore, in response to the draft special audit report on the irregularities and
their impact in the process of converting the NSBM into a Company Limited by
Guarantee which was a subsidiary of NIBM, which was presented on May 21,
2025 by the Secretary of the Ministry of Education, Higher Education, and
Vocational Training, through letter No. MSVRI/ACC/16/03/2024 dated June 17,
2025 informed to the audit that the Vice - Chancellor of the NSBM had submitted
to the Ministry on January 30, 2023 the proposal to convert the institution into a

company limited by guarantee including a draft Cabinet memorandum.
The background information included in the memorandum is as follows.

Q) NSBM is a government institution that completely self-financed and
providing degrees and postgraduate qualifications in a variety of subjects

such as business, computer science, engineering, design, and more.

(i) The institution located on a 26-acre land in the Homagama area has
attained a status equivalent to that of a university and accommodates 3,500
students at a time, currently has more than 11,500 students, and offers over
50 degree programs under five faculties.

(i)  NSBM was established as a Limited liability company with an initial
investment of 800 million of NIBM, and the NIBM holds 100 per cent

ownership of that company.

(iv)  Although NSBM was established as a subsidiary of the NIBM, it has
operated separately at all times, and NSBM is fully self-financing while
the loan amount of Rs. 8.6 billion obtained from the Bank of Ceylon for
the construction of the university has been completely repaid from the

institution's own funds.

33



(©

The following points have been made to justify this proposal.

(i)

(i)

(iii)

(iv)

(V)

According to the progress that has taken place from the date the NSBM
was established to the present, an examination of the development of this
university has been conducted by all aspects, and a study of the activities
of globally renowned educational institutions has been carried out. It has
been deemed appropriate by the current administration of this university to
adopt a structure similar to that followed by those institutions, which have
achieved sufficient and quality development and have gained global

acceptance.

The current state of registration at the NSBM should be reconsidered, and
the advice received from relevant experts and top lawyers in Sri Lanka is
that the proposed growth structure of the institution is highly suitable for it
to be established as a non-profit organization under the 32 section of the
Companies Act No. 07 of 2007, aimed at promoting education, commerce,

arts, science, and sports.

As a result, NSBM needs to create a platform that enables it to align with
international university standards and to develop in harmony with global
activities in the education sector. Primarily, this will position Sri Lanka as
an educational destination, attract international students, achieve
international university rankings, and foster international university
collaborations, which contribute more the legal name than current profit -
oriented legal frameworks.

If the registrar of companies is satisfied that the Articles of Association of
the company provide that the profits and income of NSBM are to be
applied in promoting education, then according to Section 34 of the
Companies Act No. 07 of 2007, the term 'limited' can be removed from the

name of the company as provided by law.

The change in the registration status prohibits the company from paying
dividends to its members, and the only purpose of the proposed company
is to ensure that the profits generated by the company are devoted to

promoting academic activities/educational activities.
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(vi)  The relevant proposal was approved during the 104th Board Meeting of
the institute held on January 18, 2023.

Considering the above matters, Cabinet approval has been sought for the

following proposals:

Q) To obtain preliminary approval to consider proposed structural changes to
transform the National School of Business Management into a company
limited by guarantee as per Section 32 of the Companies Act No. 7 of
2007.

(i)  To obtain a legal opinion from the Attorney General for this purpose.

(iii)  To subsequently present a Cabinet memorandum accordingly.

In relation to this memorandum, the letter number MOF/DG/LAD/CO/37/2023
dated March 27, 2023 sent by the Minister of Finance, Economic Stabilization and
National Policies, (Annexture-36) presented the following observations for

proposals/requests:

Q) As both NSBM and NIBM are competing institutions offering courses in
the higher education sector, it is important for both institutions to operate
independently for their future advancement.

(i) Practically, while the NSBM institution has been established as a
subsidiary company under NIBM, it is noted that the guidance received
from this institution is minimal; therefore, it is not problematic for the
NSBM institution to operate independently.

(iv) It is appropriate to study this proposal further and to submit a complete
report to the Cabinet.

(V) It is advisable to focus attention on the points below.

o NSBM should finalize the payment of Rs. 800 million received
from the NIBM with a suitable interest rate.

o The administrative structure of NSBM should be composed of
representatives from the Ministry of Finance and the Ministry of
Higher Education as it currently is.

o Since the NSBM s established as a company limited by guarantee,

there will be no distribution of profits; therefore, the benefits
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)

obtained should be utilized for scholarship programs benefiting for
low-income students, who are studying there.

o In the future, the management of the institution should be
conducted in a manner that does not impose any financial burden to
the General Treasury.

o Furthermore, it should continue to operate as an accountable
institution to both the Ministry and Parliament.

On March 27, 2023, a letter bearing number MOJ/L9/CMO/50/2023 was agreed
upon by the Minister of Judiciary, Prisons Affairs and Constitutional Reform,

based on the observations outlined below. (Annexture - 37)

(i)

(i)

He believes that, from a policy perspective, a non-profit organizational
structure will be beneficial for promoting education in accordance with

international standards.

However, the main objective of the NSBM should be to promote education
in accordance with section 34 of the Companies Act No. 7 of 2007, and
necessary approvals should be obtained from the Ministry of Higher
Education, the University Grants Commission, and other relevant

authorities.

On March 27, 2023, decisions were made during the Cabinet meeting as

follows: (Annexture -38)

(i)

(i)

Giving approval for the three proposals mentioned in the memorandum,
considering the points outlined under the (iv) observation presented by the
Minister of Finance, Economic Stabilization, and National Policies in
above (e).

Directing the Secretary of the Ministry of Education to give proper
consideration to the points outlined in the second observation presented by
the Minister of Justice, Prison Affairs, and Constitutional Reform

regarding this matter.
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(b)

Inquiry into the Attorney General's opinion regarding the conversion into a

company limited by guarantee.

As per the first Cabinet decision made on March 27, 2023 the Secretary of the
Ministry of Education inquired about the Attorney General's opinion on May 18,
2023 regarding the conversion of a limited liability company into a company
limited by guarantee, (Annexture-39)

Attorney General has responded to this through a letter addressed to the Secretary
of the Ministry of Education on August 22, 2023 and it included the following
points. (Annexture-40)

Q) The inability to directly convert a company limited by shares under the
Companies Act No. 07 of 2007 into a company limited by guarantee, and
the requirement to register a new company through a new application for
this purpose.

(i) As per a discussions held with an officer of the company, the purpose of
establishing this company is to invest the income earned by NSBM back

into fulfilling the institution's objectives.

Accordingly, the following four alternative scenarios have been presented for

consideration.

Q) A new company limited by guarantee can be established by the acquisition
or modification of assets, liabilities, and equity. However, it is necessary to
obtain the consent of several third parties, including the employees of
NSBM, during such a transfer.

(i)  Establishing NSBM as a statutory body. This involves transferring the
equity, assets, and liabilities of NSBM to that statutory body.

(ili)  NSBM can be established as a limited liability company, and assets,
liabilities, and equity can be assigned to it. The Colombo Stock Exchange,
which has operated as a limited company, is also considered in the draft

bill for demutualization to undertake a similar process.

(iv)  NSBM can be established as a holding company limited by guarantee with

shares allocated. Alternatively, NSBM may create a charity fund from its
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shares. However, the nature of NSBM must remain unchanged, and it must

be ensured that the shareholders do not receive profits.

Further, it was emphasized that the existing company mentioned in that letter
should be dissolved to establish a new company, and provisions to prevent the
misuse of funds of the limited company to be established should be included in its
Article of Association, and the Auditor General should be carried out the auditing

activities.

Comments of the Director General of the Department of Public Enterprises
regarding the conversion into a company limited by guarantee.

A letter (Annexture-41) dated March 24, 2023 and bearing the number
PED/S/NSBM/04/05(i) and sent by the Director General of the Department of
State Enterprises to the Additional Director General of the Department of Legal
Affairs, was submitted to the audit. In that letter  stated that in the Cabinet
Memorandum has not mentioned whether the approval of the Board of Directors
of the National Institute of Business Management which is the parent company
has taken or not for the proposal to convert NSBM into a company limited by
guarantee for further expansion. Although NSBM has generated a profit of Rs.
1,117 million from 2012 to 2022 only Rs. 77 million has been paid out as
dividends. It was also noted that converting the institute into a company limited by
guarantee would lead to a loss of government revenue in the future, and therefore,

it has mentioned that would not agree with this proposal.

Remarks of the NIBM regarding the conversion NSBM into a company
limited by guarantee

Decision of Board of Directors

At the Board of Directors meeting of the NIBM held on September 27, 2023
(Annexture-42) the letter from the Secretary of the Ministry of Education dated
September 15, 2023 and No. MSVRI/VT/3/2(2020) (Annexture -43) concerning
the proposal to convert the registration status of the National School of Business
Management (NSBM) was presented for observation. Accordingly, the Board of

Directors decided to inform the Minister of the following points.
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Q) That the Board of Directors has taken into consideration paragraphs ii and
iii of the above section 4.5.3 (b), and that the Treasury is the sole
shareholder of the NSBM, and that the NIBM owns all the shares of the
NSBM, and that both the Institute operate under the Ministry of Education.

(i) The Board of directors has decided that the National Institute of Business
Management (NIBM) will comply with the decision made by the Ministry
of Education, in accordance with the methods proposed by the Attorney
General, regarding whether the shares of the NSBM are sold or not, in a
manner that serves the best interest of the NIBM institution, NSBM

institution, the Ministry, and all relevant parties.
Comments of the Director General

By letter No. F1/DHRM/25-11 dated November 29, 2023 (Annexture-44) the
Director General of the NIBM contacted the Secretary of the Ministry of
Education (Skills Development, Vocational Education, Research and Innovation
Division) to notify the following decisions made at the institute’s Board of

Directors meeting and requested approval for the valuation of the Business.

In the process of valuing the shares owned by the NIBM in its standalone units,
the NIBM Institute is the 100 percent shareholder of the NSBM. It was discussed
that the NIBM has lost the revenue that was to be received since the transfer of the
degree conferring approval to NSBM. It was also discussed that a business
valuation should be conducted by an independent valuer due to professional

valuer is not available in the NIBM.

It is stated that after receiving the valuation report of the NSBM and completing
the related commitments, the NIBM will work in collaboration with the Ministry
of Education to transfer the ownership of the NSBM shares to the NSBM.

It is intended to refer the state of awarding degrees, receiving back to the NIBM in
accordance with the provisions prescribed in the University Act No. 16 of 1978,
through Extraordinary Gazette No. 1614/11 dated August 12, 2009.
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Comments of the Director of the Skills Development Division of the Ministry
of Education regarding the conversion of a limited company to a company
limited by guarantee.

On March 10, 2023, a note (Annexture-45) was sent by the Director (Skills

Development Division) to the Secretory of Vocational Training or Additional

Secretory, presenting following observations related to the brief Cabinet paper
prepared by the NSBM.

(i)

(i)

(i)

(iv)

According to the third section of the Companies Act, companies limited by
guarantee are largely recommended for non-profit organizations such as
non-state organizations with charitable purposes. However, education is
one of the most profitable sectors that can generate income with high
standards and social benefits within the local and global context. The right
to receive benefits from the principal investment that should be due to the
treasury through NIBM will be lost due to the inability to pay dividends

resulting from being limited by guarantee.

NSBM has justified the proposed changes mentioning the names of world-
renowned universities without clearly rationalizing the deficiencies in its

existing legal framework.

Although NSBM sought advice from experts and industry specialists while
preparing its proposals to be presented to the cabinet, it appears that there
was little extensive discussions, such as with Board of Directors of the
NIBM, the Attorney General's Department, the Department of Public
Enterprises, and other similar departments under the Ministry of Finance
the relevant other government institutions regarding legal and financial

perspectives.

Therefore, it is recommended to call for observations and consultations
from the Department of Public Enterprises, the governing board of the
NIBM, the Ministry of Finance, and the non-state university sector and
seek the opinion of the Attorney General before reaching policy level

conclusions such as changing the legal framework of NSBM.
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Cabinet decision dated April 08, 2024

The Minister of Education presented the Cabinet Memorandum which became the
Cabinet Paper on March 26, 2024, numbered CP/24/0625/607/058, regarding the

"conversion of the National School of Business Management into a company

limited by guarantee ". (Annexture-46)

The background information included in that message is as follows.

(i)

(i)

(iii)

(iv)

NSBM is a fully self-financing government institution offering
undergraduate and postgraduate academic qualifications that has attained
the status of a university. It is estimated that around 3,500 students are
admitted to more than 50 degree programs under five faculties at any one
time, and that there are more than 11,000 students studying the courses. It
is appropriate for this university to adopt a structure similar to that adopted
by universities that have helped them achieve quantitative and qualitative

progress and gain recognition worldwide.

NSBM was established as a limited company with a capital investment of
Rs. 800 million (one hundred per cent) in the NIBM and that the two

institutions have been operated separately.

NSBM has obtained a loan of Rs. 8.6 billion from the Bank of Ceylon for
the construction of the university premise. The loan amount will be fully
repaid from the funds belonging to NSBM and the institution will be

settled without any delay, ensuring that its activities are self-financed.

For the further expansion of NSBM, at the Cabinet meeting held on March
27, 2023 in accordance with Section 32 of the Companies Act No. 7 of
2007 Accordingly, preliminary approval was granted to convert the
registered status of the National School of Business Management Limited
to a company limited by guarantee, It is necessary to obtain the Attorney
General's legal opinion on this and to complete the payment of Rs. 800
million obtained from the NIBM under agreed conditions.

The following points were stated under the justification of the proposal which is

included in the Memorandum, mentioned (c) below.
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(i)

The Attorney General has examined the Articles of Association as well as
relevant provisions of the Companies Act and proposed to include several
changes into new Articles of Association to change the status of NSBM as
a company limited by guarantee under Part III of the Companies Act.

Steps should be taken to establish a new company limited by guarantee
under the name National School of Business Management Limited by
Guarantee (NSBM Limited by Guarantee) and to transfer the ownership,
assets, and liabilities of the currently existing National School of Business
Management 1td to the new company limited by guarantee, and at the
aforementioned occasions, approval from several third parties, including

any employees, is required.

Accordingly, the approval of the Cabinet of Ministers was sought for the
following proposals.

®

(ii)

(iii)

Establishment of the National School of Business Management Limited by
Guarantee Company and transfer of the rights, assets and liabilities of the
existing National School of Business Management Limited to the new
National School of Business Management Limited by Guarantee.

To repay the initial investment of the National Institute of Business
Management with agreed terms as per the advice of the Minister of

Finance, Economic Stabilization and National Policies

The Ministry of Education has been directed the transfer of the existing
degree-awarding status of the NSBM Limited to the new company limited
by guarantee.

The Minister of Finance, Economic Stabilization and National Policies had

expressed his concurrence and provided observations on the proposals mentioned
in this memorandum by letter No. ME/PE/CM/2024/61 dated April 08, 2024.
(Annexture-47)

The Cabinet of Ministers approved the proposals mentioned in (c) above at the
Cabinet meeting held on 08 April 2024. (Annexture-48)
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Cabinet Decision dated May 27, 2024

The Minister of Education, had submitted the Cabinet Note No. MSVRI/VT/8/11
dated 14 May 2024 in relation to the decision taken at the Cabinet meeting held on
April 08, 2024 (Annexture-49) after considering the observations for the cabinet
Paper entitled “Conversion of the National School of Business Management
Limited into a Company Limited by Guarantee mentioned in 4.5.7 above given

by the Minister of Finance, Economic Stabilization and National Policies and
the Minister of Justice, Prisons and Constitutional Reforms,

Through that note the Cabinet was informed of the following proposals regarding

the current status of the decisions referred to in 4.5.7 (c) above, which were taken
at the Cabinet meeting held on April 08, 2024.

®

(i)

(iii)

In accordance with the approval of the above Cabinet, the establishment of
the National School of Business Management Company Limited by
Guarantee and the transfer of the rights, assets and liabilities of the
existing National School of Business Management Limited to the new
National School of Business Management Limited by Guarantee. has been
formally initiated.

That a formal request to transfer the existing degree awarding status of the
National School of Business Management Limited to the new company
limited by guarantee will be sent after the proposals mentioned in 4.5.7. (¢)
Above are completed.

The following matters have been considered in accordance with the
approval given regarding the repayment of the initial investment of the
NIBM and the Cabinet will be informed accordingly.

a) That the above investment has been made in 10 installments over a
period of 5 years from 2011 to 2016.

b) The establishment of the proposed Faculty of Medicine and the
future expansion of NSBM, including the obligation to repay the
existing loan of Rs. 8.6 billion to the Bank of Ceylon, which is due to
expire in 2028.
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¢) Ensure financial sustainability to continue NSBM's operations, such
as staff development activities and current research initiatives, while
educating a group of students of nearly 13,000.

d) Through the contribution made by NSBM to national development
and economy since 2012, mainly by attracting local students
intending to study abroad, saving foreign exchange in the country
and producing over 18,000 skilled graduates for the nation's

workforce.

Accordingly, the following matters regarding the implementation of the Cabinet

decision regarding the repayment of the initial investment in NIBM, taking into

account the financial sustainability of NSBM, existing financial liabilities and

national level contributions, were submitted to the Cabinet for its information.

The amount to be repaid is Rs. 800,000,010 (the initial investment of the
National Institute of Business Management only).

That the amount will be paid in 5 equal annual installments (from 2024 to
2028)

That the money will be paid by the newly established National School of
Business Management Guarantee Limited

The Minister of Finance, Economic Stabilization, and National Policies provided
the following observations for the Cabinet Note on May 27, 2024. (Annexture-50)

®
(i)

(iii)

That the matters mentioned in (a) (i) have been noted.

That the three original points mentioned in (a) (iii) {(a), (b) and (c)} have
been noted.

The following observation has been provided regarding the method of
payment for the initial investment mentioned in (a) (iii) (d) amounting to
Rs. 800 million.

There is a discrepancy between the information provided in the Cabinet
decision dated April 04, 2023 numbered AMAP/23/0571/607/052, and the
Cabinet note dated May 14, 2024 numbered AMAP/24/0958/607/058-L
Therefore, it has been observed that a proposal has been made to act in
accordance with the Cabinet decision dated April 04, 2023 bearing the
number AMAP/23/0571/607/052, and that the benefits included should be
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(d

(e

equivalent to the interest rate of the Treasury bonds applicable during that
period when making the payment.
During the meeting of the Cabinet held on May 27, 2024 it was decided to instruct
the Secretary of the Ministry of Education to appoint the board of directors of the
newly established National School of Business Management Guarantee Limited to
act as per the final remarks of the observations made by the Minister of Finance,
Economic Stabilization, and National Policies. (Annexture-51)

Objectives of a Guarantee limited company according to the Articles of
Association

The objectives of the Articles of Associations approved on June 28, 2024
(Annexture-52) were as stated in Paragraph 4.2.3 above, while the objectives of
the amended Articles of Associations approved on September 12, 2024
(Annexture-53) are as follows.

Conducting business under the name National School of Business Management
(NSBM).

Apart from primary and secondary education, the development and delivery of
global level degree programs, postgraduate degrees, master's and doctoral
programs, courses, and other higher education services (including training,
consultancy, and research) in business, computer science, engineering, medicine,
design, law, science, and other modem or contemporary fields recognized by the
board.

Establishing and maintaining a hospital equipped with modem facilities, including
professional units, to provide extensive clinical training with the latest medical

technologies and resources.

With the aim of providing professional development for human resources, the
board of directors is developing and maintaining training courses to offer
internationally recognized professional programs, workshops, certificates, and
professional qualifications that are deemed suitable.

Establishing and maintaining centers that provide the necessary resources, advice,
and guidance for the design and implementation of innovative development

activities and solutions business, computing, engineering, medical science,
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creative arts, law, science, and any other modem and conventional fields deemed
relevant by the board.
Establishing modern infrastructure facilities and expanding knowledge through

research and development centers, and finding innovative and practical solutions

to local and international socio-economic issues.

Amendments made on September 12, 2024 to the Articles of Association of a

company limited by guarantee dated June 28, 2024.

Atrticles of Association of approved on June

Reference

paragraph

4(2)

4(b)

51

75

28,2024

Description

Objectives
4.2.3 above.
The vice-chancellor should be
life member and except life
member should be consists of

as per paragraph

minimum other 5 members.
The vice chancellor who played
a pioneering role in establishing
the organization had been
appointed as a lifetime member
of the company.

All decisions regarding the
members' remunerations should
be brought to the attention of the
Senate Commiittee.

The board of directors must
ensure that the
Statements of the institution are
audited by an auditor appointed
at every annual general meeting.

financial
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Articles of Association approved on September

Reference

paragraph

3.8

54

55

80

12,2024

Description

Objectives as per paragraph 4.5.9
above.

Including Vice-chancellor,
Deputy Vice-Chancellor
minimum 5 members shall be
composed of a board of members.
The term has been amended to a
period of 5 years.

All decisions regarding members’
salaries must be made by the
board of directors.

Auditor General should be
appointed for the purpose of
auditing of financial statements.



4.5.11

4.5.12

4.5.13

The similarities between the articles of association approved on June 28, 2024,
regarding becoming a limited company by guarantee, and the articles of

association amended on September 12, 2024.

Similarities

Reference to Reference to
paragraph of paragraph of
Articles of Articles of
Association on June Association on
28, 2024 September 12,
2024
81 87
37 41 (¢)
38(k) 42(k)

Every member of the institution, while being a
member or after their membership is suspended,
agrees to contribute to the assets of the institution
within a year, and the amount required should
not exceed Rs. 5,000.

When directors believe it is appropriate, it is
possible to establish, invest in, and operate
affiliated companies/ consolidated businesses/
organizations for the business.

Board of directors may, on behalf of the
organization, enter into, implement, or cancel
agreements, and invest any amount of money
belonging to the organization, including any
unrelated income, into some collateral, or to
purchase immovable property in Sri Lanka, or to
change such investments, or to place any portion
of that amount not required for immediate
expenses as a fixed deposit in any bank.

Administration of the guarantee Company

®

(i)

(iii)

Its management shall consist of a board of members comprising not less
than 05 members as per to article 9 of the amended Atrticles of Association
of the company dated September 12, 2024.

According to Article 29 of the Association, it consists of a board of
directors of not less than 5 and not more than 15.

As per the Atrticle 64 of the Article of Associations, the Senate consists of

26 members regarding decisions on educational development policies.

During this period, when proposals regarding structural changes in NSBM were
being submitted, the Minister of Education at the time, along with the Vice-
Chancellor and Deputy Vice-Chancellor of the NSBM, participated in a visit to
two universities in the United States of America and Canada from April 7, 2024,
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4.5.14

(C)

to April 24, 2024, following invitations received from these two universities.
According to the information provided, a total of Rs. 18.05 million from the
NSBM funds was spent on this visit. (Annexture-54)

Cabinet decision on March 11, 2024, to establish a medical faculty at the National
School of Business Management Limited

On March 4, 2024, a Cabinet Paper numbered CP/24/0457/601/033 (Annexture-
55) was submitted by the President regarding the 'Establishment of a medical
faculty at the National School of Business Management Limited (this name was
mentioned in the Cabinet Paper as the National Business Management Institute -
NSBM). The details provided under its background are as follows.

®

(i)

(iii)

(iv)

Although there are 12 medical faculties in the country that offer the
medical degree (MBBS), there is a gap between the number of candidates
who meet the qualifications for medical education and the opportunities
available for them. Therefore, there is a need to retain skilled individuals
within the country and to preserve foreign exchange that flows out of the
country for obtaining medical education, as well as to expand the capacity
of existing institutions for medical education and to establish new medical
faculties.

National School of Business Management Limited has proposed to
establish a medical faculty under the direct supervision and regulation of
the Ministry of Education, the Ministry of Health, and the Sri Lanka
Medical Council (SLMC), and thus to confer the MBBS degree, expecting
to accommodate 500 students annually for the MBBS program and provide
facilities for both local and foreign students.

That NSBM has made a request to obtain approval from the Standing
Committee on Accreditation and Quality Assurance (SCAQA) of the Sri
Lanka Medical Council and the Ministry of Education. NSBM has
requested approval to designate Homagama Base Hospital, taking into
consideration its proximity to the university among the hospitals identified
by the “Committee for Proposing Suitable Government Hospitals for
Clinical Training for Medical Students”.

However, as per the Cabinet Memorandum which became the Cabinet
Paper No. 22/2080/607/087 dated December 05, 2022 regarding the
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(b)

(©)

™

"Hospital affiliation for clinical training of medical students at the Faculty
of Medicine, Sri Jayewardenepura University", the Minister of Finance,
Economic Stabilization, and National Policies, along with the Minister of
Health, has advised that the Cabinet has recommended the use of
Homagama Base Hospital for the clinical training of students from the
Faculty of Medicine, Sri Jayewardenepura University by January 23, 2023.

It has been proposed to establish a mechanism for the allocation of
Homagama Base Hospital to the NSBM on the basis of resource
distribution, in order to provide opportunities for both the clinical training
of students and professor unit facilities at the institution and the facilities
of the department, without impacting the clinical training of medical
students at Sri Jayawardenepura University.

The following points were given regarding its justification

(i)

(i)

NSBM has agreed to turn Homagama into a basic training hospital without
being a financial burden to the government, and facilities are being
expanded so that students from government medical faculties such as Sri
Jayewardenepura University can also access the resources of this hospital
for their training activities.

Currently, the hospitals operating under the Western Provincial Council
should undergo a quality transformation to function under the Ministry of
Health as teaching hospitals, which include clinical and professor unit
facilities, according to the standards of the Ministry of Health.

Accordingly, approval was expected for the two proposals mentioned below

(i)

(i)

To direct the Ministry of Health to take appropriate measures to take over
Homagama Base Hospital under its jurisdiction and to classify it as a
teaching hospital.

To formulate an agreement with the NSBM outlining the responsibilities
of each party in developing and managing Homagama Base Hospital as a
teaching hospital, to be directed to the Ministry of Health.

(c) Approval was given for the aforementioned two proposals during the
Cabinet meeting held on March 11, 2024. (Annexture-56)

(d)
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5.1

Observations

As per paragraphs 4.1.1.1 (c), 4.1.2 and 4.3.1 the National School of Business
Management (NSBM) is a company owned by the government that holds 100
percent of the shares in the National Institute of Business Management (NIBM),
which was established under Act No. 23 of 1976. The company was granted state
support for the establishment of a company, as initial capital investment of Rs. 800
million, providing a treasury guarantee to obtain a loan of Rs. 8.6 billion, and
transferring the ownership of the degrees awarding approval of the NIBM to the
NSBM Company. In that context, the relevant officials are held responsible for not
considering the following points while preparing the Cabinet memorandum which
was become the Cabinet Paper No. AMAP/23/0571/607/052 dated March 13, 2023
for presenting to the Cabinet, on the topic of “The proposal for transform National
School of Business Management Limited to a Guarantee Company for further

extension” at the request of the governing body of the NSBM.

(@ Not having adequate measures to verify independently the necessity for
implementing structural changes to NSBM and to evaluate the accuracy,
rational, true and fairness of the points presented by the Vice-Chancellor there
on.

(b) The nature of the proposed structural changes, the state's ability and
limitations for intervention within the existing legal conditions for the
governance after the implementation of structural changes, and not taking into
account the existing examples regarding this,

(c) Although in terms of words presented simply as a structural change, the vast
change occurring in the ownership of the institution alongside that change,
being the separation from state ownership and the consideration of its
advantages and disadvantages has not been taken into account.

(d) Due to inability to distribute dividends after being established as a company
limited by guarantee, there has been no proposal for any specific plan,
indicators, or confirmations to introduce the benefits derived therefrom as a
provision for students receiving education there, as a national well-being.

(e) Proposing to convert a limited liability company into a company limited by

guarantee, disregarding the valuation of the company based on the accepted
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5.2

5.3

5.4

business valuation methods of the financial management practices and the
provision of the sections 64 (1) and (2) of the Companies Act No. 7 of 2007,

In reviewing the above matters, it is observed that the aforementioned Cabinet
Memorandum is not presented with due consideration and responsibility regarding

the existing legal framework and the securing of state resources as state Officials.

As per paragraph 4.5.2.1(b), the observation number 3 of the Minister of Finance it
has been indicated that it is appropriate to conduct further studies and submit a
complete report to the Cabinet regarding the proposal mentioned in the Cabinet
Paper no. AMAP/23/0571/607/052 on March 13, 2023. Furthermore, although the
Cabinet instructed to obtain the necessary approvals from the Ministry of Higher
Education, the University Grants Commission, and other relevant authorities as
proposed by the Minister of Justice, Prison Affairs, and Constitutional Reform, no
evidence has been presented regarding the receipt of such approvals to audit. As a
result, the opportunity for a fair study of the advantages and disadvantages of the

proposal has been missed by the cabinet.

As per paragraph 4.5.7 (c) the proposal 3.1 to establish the NSBM Company limited
by guarantee and to transfer of the assets and liabilities of the existing National
School of Business Management limited to new Guarantee Company which
requested for approval through the Cabinet paper on March 26, 2024 has approved
on April 08, 2024 by the Cabinet. However, it was observed that during this
occasion, there was no consideration given to the adverse situation that would arise
for the government due to a change in the legal ownership of the company, other

than the change in the company's name.

As per paragraph 4.1.2 (a) , the amount that still needs to be paid by July 14 2024,
from the loan obtained from the Bank of Ceylon under treasury guarantees, has been
Rs. 6,155 million. The treasury has issued guarantee valid until December 31, 2028,
for obtaining this loan with the approval of the cabinet to a company with state
ownership. However, after July 14, 2024 the transfer of all assets and liabilities of
that company to a limited company without government ownership as a guarantee

gives rise to disputes over the Treasury continuing to provide a guarantee for it.
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5.5

5.6

5.7

5.8

As per paragraph 4.5.2.1 (e), the administrative structure of the company limited by
guarantee must consist of representatives from the Treasury and the Ministry of
Higher Education as currently maintained, and it must also be maintained as an
institution accountable to the Ministry and Parliament. This decision of the Cabinet
made on March 27, 2023 was based on observations presented by the Minister of
Finance, Economic Stabilization, and National Policies, and under the condition of
proper consideration should be given to the matter. Nevertheless, it is a question in
audit that how the company limited by guarantee established on July 15, 2024, can
still be an institution accountable to Parliament and the Ministry, due to its structure
is not equal to existing state institutions frameworks. (State Companies, Ministries,
Departments, Statutory Institutions, Corporations/commissions, authorities, funds,

etc.)

As per the paragraph 4.5.3 (a) the opinion of the Attorney General obtained as per
the decision of the Cabinet of Ministers dated March 27, 2023 it was stated that
sufficient provisions should be included to ensure that funds generated by those
managing the newly established institution are not misused, but it was not observed

that such conditions were included in the Articles of Association.

As per paragraph 4.5.11 according to the company's Articles of Associations, the
ability to make decisions concerning all activities including investments of the
company is granted to the members of the guarantor. Therefore, it cannot be denied
in the audit that the establishment of private owned companies managed under the
company as an alternative investment avenue to generate profits without
contributing surplus funds for the development of the education sector and has the

potential to generate profits through these companies.

As per paragraphs 4.5.3 (c) that the opinion of the Attorney General, it has been
stated that the auditor of the new institution should be the Auditor General.
However, the provisions of the Constitution  show the scope of the Auditor
General's audit which are specifically stated in Article 154(1) of the Constitution
and Article 6(3) of the National Audit Act No. 19 of 2018, as well as in some other
Acts passed by Parliament, indicating the scope of the Auditor General's audit. It
has been observed that companies limited by guarantee are not included within that

scope.
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5.9

5.10

5.11

5.12

5.13

As per the paragraphs 4.5.2.1(c) and (e) state by the Cabinet paper, the assurance is
given that the proposed company’s profits will not distribute to its members, and
that the sole purpose is to ensure that the generated profits are used to promote
academic activities/educational activities. The Minister of Economic Stabilization
and National Policies has stated through his observation for the Cabinet Paper that it
is important that intended to introduce scholarship programs for low-income
students. However, none of the indicators, programs, or plans prepared for that

purpose were presented for evaluation.

As per the paragraphs 4.1.2 and 4.5.2.1 (b)(iv) although it has been indicated in the
cabinet paper that the loan amount of Rs. 8.6 billion obtained has been settled, it
was observed that Rs. 6.1 billion remains to be paid as of December 31, 2023.
Accordingly, it was observed that incorrect information was included in the cabinet

memorandum.

As per the paragraph 4.5.4 NSBM has generated Rs. 1,117 million from 2012 to
2022, but only Rs. 77 million has been paid as dividends to the parent company. It
has been noted that converting it to a company limited by guarantee will result in a
loss of government revenue in the future. Therefore, the Director General of the
Department of State Enterprises expressed his disagreement to the head of the
Department of Legal Activities. However this disagreement has not sent to the

Ministry of Education.

As per the paragraph 4.5.6 (a), the Director of the Skills Development Division of
the Ministry of Education had inform through a note dated March 10,2023 that prior
to make decisions at the policy level such as changing the legal framework of the
institution, a multi-faceted consideration of the proposal should be called for
observations and clearances from the public Enterprise Department, the governing
board of the (NIBM), the Ministry of Finance and the Non- governmental university
sector. However, it was observed that such observations and clearances were not

obtained from the Ministry of Finance and the Non-governmental university sector.

As per the paragraph 4.5.1 (a) while the management of the company indicated that
these two institutions are competitive organizations, it was observed that by
February 28, 2025 there was no entitlement to the award of degrees for the NIBM.
Additionally, according to the website of the Ministry of Education, Higher
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5.14

5.15

5.16

Education and Vocational Training, it has been observed that there are 29 registered
private higher education institutions operating in Sri Lanka as of December 31,
2023. Accordingly, it was observed that there was no investigation into the
truthfulness and validity of the points mentioned in the letter, and that a critical
analysis had not been conducted by the relevant department after obtaining data.

Therefore, it is problematic how the NIBM can be the only competitive institution.

As per the paragraph 4.5.2.1 (c) vii it has been indicated that the presence of two
members from the Board of Directors of the NIBM in the Board of Directors of the
NSBM is a conflict of interest, and that it poses an obstacle to the functioning of
that NSBM. However, it is essential for the members of the Board of Directors of
the parent company to be appointed to the Board of Directors of the subsidiary
company.

Furthermore, as per the paragraph 4.5.2.1 (e) (ii), in accordance with the decision of
the Cabinet of Ministers on March 27, 2023 regarding the conversion into a
company limited by guarantee and based on the recommendations of the Minister of
Finance and Economic Stabilization and National Policies, it was indicated that the
NSBM practically operated as a subsidiary company, yet the guidance received by
NIBM was minimal. In this regard, it has been observed that different opinions have
been presented in two instances concerning the relationship between the two
institutions.

According to paragraphs 4.5.4, 4.5.5.1 and 4.5.8(b) instead of the decision of the
Board of Directors of the NIBM, being the parent company of the NSBM, to
conduct an independent business valuation based on the accepted business valuation
methods, has been observed that a Cabinet Paper has been propose to repay only the
funds invested by the NIBM along with the interest calculated based on the interest

rates applicable to Treasury bonds.

According to the paragraphs, 4.1.1.5 (b) although approval was granted on August
22, 2013 for the proposal submitted to the Cabinet to take necessary steps to convert
into a registered company within 18 months in order to obtain public participation
and increase acceptance for the NSBM, the governing board of the institute has not
taken any action in this regard. Accordingly, it was observed that the request to
convert into a company limited by guarantee while diverting the Cabinet was a

disregard of the orders previously given by the Cabinet.
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5.17

5.18

5.19

The NSBM has submitted the financial statement to the Auditor General on July 14,
2024 indicating that the total asset value of the company on that date was Rs. 15.9
billion, with the value of fixed assets at Rs. 13.2 billion. Due to the fact that the
company's asset revaluation was carried out at the end of the year 2021, it was
observed that the value of land and buildings on the balance sheet as of July 14,

2024 do not reflect their true value.

Nevertheless, it was noted that a proper valuation was not conducted to determine
the present value for the new company according to the accepted business valuation
methods requested by the Board of Directors of the NIBM through an independent
valuer, as outlined in 4.5.5 (b),(c). Accordingly, if the ownership transfer of this
company is done in accordance with the Companies Act 64(1) and (2) as per section
4.2.9.2 (b), although one of the conditions that must be fulfilled during such transfer
is that the fair value of the consideration to be paid for the terms and conditions of
the proposal or agreement must be confirmed by the Board of Directors based on
the opinion of the company's auditors, no evidence has been presented for

verification that this was done.

As per the paragraph 4.5.10 according to clause 4(b) of the articles of association of
the National School of Business Management (Guarantee) Limited, which was
established on June 28, 2024 it was observed that the life member serving from the
beginning, the deputy Vice - Chancellor, and 6 officials, including 3 ordinary
members engaged in the service of the institution, were granted ownership of assets
and liabilities amounting to Rs. 15.91 billion by July 14, 2024. Moreover, if an
instance arises where the company is to be dissolved, it has been observed that the
responsibility assumed by each member to contribute to the company's assets is

merely a very minimal contribution, such as Rs. 5000 from one member.

According to the decision of the Cabinet of Ministers, it is observed that the
company will be able to pay back the advances with the remaining and earned funds
of the NIBM, while it is noted that the guarantors had been given a net asset of Rs.
4,414.8 million as per the financial statement as at dated July 14, 2024 without any
cost. It was observed that this net asset was acquired through the capital investment
made by the NIBM in the ownership and the loan obtained from the Bank of
Ceylon.
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5.20

5.21

5.22

It is observed that the Sri Lanka Institute of Information Technology (SLIIT), which
was previously established as an investment under the Maha Pola Fund, is an
institution that has been divested under such operations and is currently functioning
as a private university education institute detached from all government controls.
Although a special audit report was issued by the Auditor General on January 25,
2019, including this matter, it was observed that the NSBM has also reached a state

of such nature according to that erroneous example.

As per the paragraph 4.2.6 NSBM Company did not pay dividends to the parent
company for 8 years from 2016 to 2023. As per the articles of association of the
company, although a solvency test must be conducted before distributing dividends,
reports of that test were not submitted for review for five years from 2016 to 2020.
Such solvency reports presented for evaluation from the year 2021 to the year 2024

have been failed.

As per the matters mentioned in the Cabinet memorandum regarding the
establishment of the institution, it was stated that the NSBM company would be free
from special government fees and charges for only 6 years from its inception;
however, by the end of this 6 years period, that is, starting from the year 2018,

attention was not given to the collection of such fees.
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6.1

6.2

Recommendations

It should be noted that during the process of implementing structural changes in the

National School of Business Management company and regarding its consequences,

relevant officials must be identified as accountable for failing to consider the

following points analytically, foresight fully, independently, and in accordance with

the existing legal framework, and that disciplinary and other necessary actions

should be taken.;

>
>
>

the necessity to implement structural changes in the institution,

the nature of the proposed structural changes,

the government's intervention capabilities and limitations for management
tasks after the structural changes, and the disregard for existing examples
related to this,

though simply defined in terms of words as a structural change, overlooks the
significant changes in ownership within the institution that occur alongside
that change, as the government's ownership the transition to the private sector,
and the considerations regarding its advantages and disadvantages.

the failure to take any action to independently verify the accuracy,
truthfulness, and fairness of the matters presented by the Vice Chancellor,

the agreements/consent of the parent company,

not obtaining feedback from the general treasury as the ultimate owner of the
institution,

After converting it into a limited company by guarantee, there is no specific
program or procedure or indicators provided regarding any national benefits,
favorable conditions to its customers.

the proposal to convert a private limited company, under the provisions of the
Companies Act No. 7 of 2007 enacted by Parliament, into a company limited
by guarantee and without following recognized financial management
methods. (References 5.1, 5.2, 5.3)

Due to the issues related to the regularity of the process of converting the National

School of Business Management Limited into a company limited by guarantee, it is

appropriate to refer to an independent committee of scholars to consider the

possibility of reverting it to a government-owned institution and to act based on
their instructions. (References 5.1, 5.2, 5.3, 5.5, 5.8)
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6.3

6.4

6.5

6.6

6.7

The Treasury has provided a. guarantee of 8.6-billion rupees.to the Bank.of Ceylon. .
for loan facilities to NSBM, valid until the year 2028. However, since the institution
will no longer be a government-owned entity after June 28, 2024, the Treasury
should reconsider the possibility of continuing to provide the guarantee.

(Reference 5.4)

According to the Attorney General's opinion, the individuals responsible for
managing the newly established institution are accountable for the failure to include
adequate provisions to ensure that the funds generated are not misused.

(Reference 5.6)

Although it has been stated that the primary purpose is to ensure that the profits
generated by a newly established company limited by guarantee functioning as a
non-profit organization are used to promote scientific/educational activities, it is
necessary to develop a mechanism to guarantee the achievement of this objective in
the future due to the company not being subject to any government regulation or
oversight. Additionally, proper procedures should be established regarding the

determination of fees for institute degree programs. (References 5.7, 5,9)

During the acquisition of 80,000,001 shares of the National School of Business
Management, it was determined that the government incurred a financial loss by
deciding to repay the funds invested as share premiums with interest calculated
based on the relevant bond interest rate, without obtaining the auditor's opinion on
the fair value of the amount to be repaid according to Sections 64.1 and 2 of the
Companies Act No. 07 of 2007, and without conducting a business valuation as per
the decision of the Governing Council of NIBM. Therefore, it is necessary to assess

that loss and proceed with the necessary actions. (Reference 5.15)

Due to the inaction of the Ministry of Education and the Treasury to safeguard
government ownership while preparing cabinet memorandum regarding the
conversion of the National School of Business Management established under
government sponsorship, possessing a significant amount of high-value assets and
profits, into a company limited by guarantee, a special committee should be
appointed to investigate the financial and non-financial losses incurred by the

government and related parties. (Reference 5.1)
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6.8 Due to the limitations of this report concerning the auditor's authority, resources, -
time, and the information presented, I did not examine whether any illegal or
fraudulent activities occurred beyond this scope that the auditor could conclude.
Therefore, if there is a feeling that such an examination should be conducted, it

would be appropriate to seck assistance from specific institutions or departments.

(References 3.2, 5.8)

G.H.D. Dharmapala
Auditor General (Acting)
November | # , 2025

Auditor General (Actg)
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Annex [

(B) Agenda Items:
(I) Cabinet Papers

12.  Cabinet Paper No.11/0010/539/002, a Memorandum dated
30.12.2010 by the Minister of Youth Affairs and Skills
Development on "Establishment of National School of Business
Management" - the above Memorandum was considered along
with the observations of the Minister of Finance and Planning and
approval was granted in principle for the establishment of the
National School of Business Management. However, it was
decided that the Ministry should submit a comprehensive project
report including the details sought in these observations, to the

General Treasury for further study, in the first instance.

Action by: My/Youth Affairs and Skills Development -
observations of the Minister of Finance and Planning
annexed.

Copied to: My/Finance and Planning
My/Higher Education- copy of Memorandum and
above observations annexed.
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(B)
(D

Ll 1\
Agenda Items :
Cabinet Papers
18. Cabinet Paper No.12/0312/539/006, a Memorandum dated 2012-02-28

by the Minister of Youth Affairs and Skills Development on
"Establishment of National School of Business Management" -
(Cabinet decision dated 2011-01-12 on CP No.11/0010/539/002
refers) the above Memorandum was considered along with the
observations of the Minister of Finance and Planning and approval was
granted to the two (02) proposals in the final paragraph of the
Memorandum.

Action by: My/Youth Affalrs and Skills Developtfnent - above
observations annexed.

Copied to: My/Finance and Planning
My/Economic Development.- copy of Memorandum and
above observations annexed. "
My/Higher Education - copy of Memorandum and above
observations annexed.
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(B)

Agenda Items:

(I) Cabinet Papers

21

Cabinet Paper No.12/0965/539/006-1, a Memorandum dated
2012-07-12 by the Minister of Youth Affairs and Skills
Development on "Establishment of the National School of
Business Management Ltd under the Companies Act No.7
of 2007"-(Cabinet decision dated 2012-03-21 on CP
No.12/0312/539/006 refers) the above Memorandum was
considered along with the observations of the Minister of
Finance and Planning and it was decided that the Ministry
should submit a comprehensive project report pertaining to
the revision of the scope of the project, to the Department of
National Planning for appraisal in the first instance and come

back to the Cabinet with its recommendations for
consideration.

Action by: My/Youth Affairs and Skills Development -
above observations annexed.

Copied to: My/Finance and Planning
My/Economic Development - copy of
Memorandum and above observations annexed.

My/Higher Education - copy of Memorandum
and above observations annexed.

k.

77




18 en® 107
12/1656/638/006- HC

eED® HOm ) Hedum BoDLR® #BmomE
2012 e BBk , 20 -
G@ton BROD madelne - dom 39/2017

2007 gom 7 €60 ©BnE som sded
&ifs &5 DoEt mebmmBod Baxstmene (NSBM) &8 n HBE

gom GBS/12/0985/538/006-1 &y 2012 ©in 25 Bers s BN Grogus eBE B/ thin
Em30 pBmmbisd Bemeoast (NSBM) gee Bmesss Bcscs 26 wo BbUns cosmiiets
HbE widedens ohd 0 o SHooson Bm_a@ BB Ll ok st

-
seoBmeBiind 6O PEBOE 6o 6F. BHEm PELBLmLH eerBosBEned (s Sadded &
ot NPIND/Gen/2012/03  &n 2012121 6 8Bo 668 & wam domwes el .

(roB® Gom )

02. 2007 oo 7 O 50xm0 com 60 t8m DR mEsmmBmn Bomoonns (NSBIVI)

88059 O Bt seonelsind 28 &edmemd 66 a@md 680 Dewsited gbes
HOBE EDOIER mem Bole oBod ctosbosBEnd 685 Bn woltdn Bremb eBw

2ERED ¢ BElotem® qo. |

03. totd GO 11/0010/689/002 @y 201.0112 Banf mm gom eoes 12/0312/630/008 &
2012.03.21 Gexrld e@nmn Befde fio o HBoD Do HElmmiE Bemowan (NS Br\f)
Colh pews m@ @D giros Wenosd e SMBD Do EED O 2007 gum 07 ¢o
2000 pan eDetd Bewfed w6 w.( B.0. ot PB 4833 )

04, oo \wizgy weBded eon L oos cuikie Hodbtn GOP o GEns
PPesd SEPSn gettE oo -

2007 goo 7 gl bl mao ol B/e tHBm O550 1980mmbad
Bepwmna (NSBM) 8080 858 aam ebos Gabitie,;

&5 hin DO wePaxmbEd Bemones (NSBM) BEODS - BEE:
bmoafied Beo oio tio B0 866 tradnelbnd &Bod Bt 7158.50
T HoGEYDSE B, '

()

()

o

) Bed o pSaboom ebmneer BOE B soiiln Bonidsd eom
BmoSs Heddn B8 e abes Dele 06 copmd eoumss,

— ———S——

78



' A Brfmen

thilem  Draead BEDemznin'D ﬁ.q.‘mcbziuz_?:m
t5Bn B0 608 Dmeded §oga 0n quo

28827 Bead 2025 D2 BO raBaBat 24,600 :
DB8A50 dEemedis @b, P §

Gotds BHLDemEesiE ghimd) e el L RIa10)
erReds! cotesg O DoKW =B Bad®rE
mpbBed §DED. g8 How wo Dx%orng,
sBomn w pBexic gemesieon?  Eoal
GBS gbShD ® woed .com b, seue,
Delet Ded oue om B odpest edfn
w Dedlo die gdubs! wew goirenby
ey ®n GRP B CAoEn 280z gm. & gD,
eRonns OB td®iEi0sT w1 B esgn Bed@e
BEDBexa edn o) B Bpsld ebdd pnee
0P cold B0t e Bed GDEMD e
De®xl & wiw Bedewsld mlem DA
oBOmCon mBOD Doy 419068, 68 &SRBy
pun medy w sPBD Dedn dBd: ebn
e@bedsl 60 ngd Bme Beds BR®E
D®run com mBe® gDeD ¢ & By

no,

@08 Dmade Heudom 860 06z cov on

OB gun pbSnbo B m & oz ewd
Ome Do ) omisledB wdon PO Drtado
Besams BOPD Bz wDEDm Bmd Cmen B

BV wm wGeg sEm Bey coin eodssn,

w®sIDees! Swen cDE.

—

BBsle dariome
Bed 00 mBu®mgm Botan

79




lgi ._ l@l@@é@ 11 @ :

BsBocs g@mmone
. ;;gg Rl L@LS‘@ SHEDE &
E2l  MINISTRY OF FINANCE AND PLANNING

sosdnd bmee, Gmed L. ' Cruinaid, Qargpiy 02, The Secretariat, Colombno 01
& gom®. : Goomens ~ Srilanka

DBEeE 2484505 : el _ ' 00 saBe

HENUEI LD 1484600 . Grisss {9%}—11-2449823 Qeutr m;__} wrwireasnry.gesky

)fice 2424700 “Fax. Website '

58 o '}, ' ot

s B, DPOLY 85/8esl od! BB p_m@ @w} I?/}éﬁéfssqfooi”L _ 2012.12.

fy No. ' Your No. Date '

q@mr Eeﬁac BOGRE

q@omrrree - P ewedn mOwy o Byeson mneﬁam
Ao v e L Ble dofim Do B EOrnmBald Bq}smmmcu
: (NSBM) 3B 858
2012.11.30
eadton/oEBO P poD ogwzl exddsy wem Py PedDEedH

goPBe godde emed.

(g) 2007 gom 7 465 e9®000® v2om wden Ble

thdwm Exsaend e Ornmbel b
Bexosmzme (NSBM) eeaBm 2‘515@ eEwD
pDoen qg@zﬁcﬁ

(gp) B/e>s thim Omed »EBHBHD :

: Bpsoonmne (NSBM) BEgde BEde 7
bxvaed Bewe ooo on 8o BEDw A
mdne®sind 6BuE 8Be» 715639
@EEH :ERldme HE

() 85C w1 BOBOBIE gBBBH oW D
- DR Denebs  govn  Dmowade
Bud®m BB wemn gbux deda we
poem® 8 R '

80



N ’ qfa\ Lo

Observations : L1 propose to appoint an evaluation commitiee
compromising of the following officers, to review the
proposals in the Cabinet Memorandum and submit
recommendation to the Cabinet within the period of one

month,

& Secretary, Ministry of Higher Educanon,
Technology and Innovation

* Representation from  University -Grant
Commission '

* Representation from Department of Public
Enterprises

* Representation from Department of National
Planning

¢ Representation from Department of Public Finance

* Representation from National Institute of Business
Management i

¢ Representation from National School of Business
.Mnnag'emcnt Limited

This Committee shall submit its report with the primary focus
on following:

¢ Viability of the project under this particular PPP
arrangement.

* Feasibility of the Project Proposal  including:
Financial, Economic and Social Cost and Benefits.

* The Project Proposal nesds to be cumpahble with
NSBM Business Plan.

%h‘indn'Rajapaksn, M.P.
Minister of Finance,
Economy and Policy Development.
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(B) Agenda Items:

{ L]

! () Cabinet Papers - General

14. Cabinet Paper No.12/1656/539/006-11, a Memorandum date
2012-11-30 by the Minister of Youth Affairs and Skills
Development on "Establishment of National School of
Business Management Ltd under the Companies Act, No 7
of 2007" - (Cabinet decision dated 2012-07-25 on CP
No.12/0965/539/006-1 refers) the above Memorandum was
considered along with the observations of the Minister of
Finance and Planning and it was decided to grant -

» (i) covering approval for the establishment of the
‘ National School of Business Management Ltd
(NSBM) under the Companies Act, No.7 of

| S

2007; and

(ii) approval to the proposals (b) and (c) in
paragraph 04 of the Memorandum.

Action by: My/Youth Affairs and Skills Development
above observations annexed.

Copied to: My/Finance and Planning
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0/ 70180\
BOoesBm ki D1ens DEOSTO Beswenme (NSBM) - ewddn 8 o8¢
R ovi©0® geRBe

gom 0965/539/006/ 1 ©0 2012.07.25 0B 65 oz 12/1656/539/006/11 t5 2012.12.19 €8 g@oms
pedae Ao gnd BHwdn hlim Do DEONBHD Bemuwnmed owlfs Bd0dYNC
wBE s 0wi©0® B3R sewn 82 w-d8dm ArAd (China Development Bank) e08s7 Bedn
ww e cA oD gn@ide C1d g1,

& 850, LSeddbeds? @88ut ®O® @ DwwaB ewdmnde (Unsolicited) China National Aero
Technology Import and Export Corporation (CATIC) 0085 c@e g0, (900 HInH® 50
5080 demd (China Development Bank) 58z Bledm WmOm» C¢ emsimpEmo; ©D). &8
DsaenBed DOmm® &. 18,176,090,916.29 (010 Bg o8nD) B. OO Dsead @widm»d §oE wo
50 ®scs @ Bzl sEmen Gt mEes §o&e HBJD S8z Engineering Consultants
(Pvt) Ltd 8 g:&Se®zind v¢»® BOEOD §0BB0 wm® WHOD ce. OssaBe goBeds’ oy
e qod® m8ged Ainlveme Hed China National Aero Technology Import and Export
Corporation (CATIC) gienzmw B8z 988us WO ¢ Omed ewigm»e Engineering Consultants
(Pvt) Ltd o6 qeinelsindd Dds 6.10,108,841,227.80 = g emeBs! guloD @B d0w. & apd,
2012.07.25 D» E» g@oon el B8z 4®n mO» Cf Beeaidn B8O g@¥nedsindd
gD, CATIC goonme ©0® ©® BEacD »Dgc0y wimbda ATOD eaddsn mc . CATIC
penme 86 OB G4 mBHd aedom § gmd, Engineering Consultants (Pvt) Ltd ed
#ned®sindd end 8¢ BSow o) £3589 dGsT OB® exdae.

NSBM srwaned §Es @muode 0 S ae 00de® mBwD e CRECO eom, 0PDB e
B emed § Drownd crddm Buwsi@m HOO 8E€aed Sods 0 B0 &8 BEo § CrBm
TS oot e Diorsad ewdtzn meE0D Boms m»om ¢l € @b, vYvd oot
ewdsmn mz Engineering Consultants (Pvt) Ltd gpesnmye B85 10380 e »ow cE.

Name of Bidders Financial proposal
Amount (excluding VAT)
(Rs.)
Maga Engineering (Pvt) Ltd 8,616,115,571.61
Tudawe Brothers (Pvt) Ltd 8,799,498,920.71
Sanken Construction (Pvt) Ltd 10,108,344,571.13
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(B) Agenda Items :

(I1) Cabinet Papers - Procurement Related Matters

42.

Cabinet Paper No.13/1091/539/021, a Memorandum dated
2013-07-30 by the Minister of Youth Affairs and Skills
Development on "Construction of Proposed University
Complex of National School of Business Management
Limited (NSBM) at Homagama" - (Cabinet decision
dated 2012-07-25 on CP No.12/0965/539/006-1 refers) the
above Memorandum was considered along with the
observations of the Ministers of Finance and Planning; and
Higher Education and it was decided -

(i) to grant approval to the proposals (1) to (4) in
the final paragraph of the Memorandum; and

(i) to direct the Secretary, Ministry of Youth
Affairs and Skills Development to take action
to list the NSBM in the Colombo Stock
Exchange within 18 months and commence an
initial share issue, in order to obtain
contributions from the General Public and
thereby enhance its recognition.

Action by: My/Youth Affairs and Skills Development -
above observations annexed.

Copied to: My/Finance and Planning
My/Higher Education - copy of Memorandum
and observations of the Minister of Finance
and Planning annexed.

Checked by ; 1.2~
! S
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—— S - ——— — e
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Bst A LTRTERFAS
- FINA Ek e L ANDY Pl LIV ENE N
Bosgnd wdopn, eme® Gl Crwipvztb, Camrgpibu 01. The Secretariat, Colombo 01
B @omd. Eoriomns SriLanka
2484500 fighsatles 5 5
£ 24845400 Gudad § (84)-11-2448823 < wwwLtressury.eovlic
2484703 Bay J
T goz Eeno “%
e 7, YO
eeg G5 TO/REV/TG/04 paog) oy | B 1§ 122013
My Nu j Your No. Date o § . 12.2013
The General Manager,
Bank of Ceylon,

No 01, “BOC Square”
Bank of Ceylon Mawatha,

Colombo 01.

Dear Sir,
Treasury Guarantee on behalf of National Schoel of Business Management to Secure the

Term Loan Facility of Rs, 81639,00{}.990.

In consideration of the Bank of Ceylon, No 01, “BOC Square™ Bank of Ceylon Mawatha.
Colombo 01 providing Term Loan facility up to Rs. 8.600.000.000 (Rupees Eight Billion and
Six Hundred Million) to the National School of Business Management Limited, No. 309.
Highlevel Road, Colombo 05 to construct NSBM Green University Town in Pitipana, the
Government of Sri Lanka acting by its undersigned officers duly and lawfully authorized
thereto, on that behalf hereby undertake to indemnify and hold harmless the Bank of Ceylon.
its successors and assignees and agents and servants and everyone of them from and all losses.
damages. interest cost charges and any determinant of whatsoever kind or nature consequent
on or attributable to Bank of Ceylon granting in now and hereafter from time to time at the
request or on the application of the National School of Business Management Limited. Term
Loan facility with such terms and conditions as may be specify from time to time by the Bank

of Ceylon.

The Government of the Democratic Socialist Republic of Sri Lanka, acting as aforesaid
hereby further agrees that this Guarantee shall be in force notwithstanding any other security
with the Bank of Ceylon may have taken or will be taking in the future under conditions

Con’t....02
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02
whatsoever to secure the repayment of sum of Rs, 8.600,000,000 (Rupees Eight Billion and
Six Hundred Million) referred to the above or any portion thereof together with all interest
and other bank charges in respect thereof in accordance with the National School of Business
Management and or its liability to repay to the bank the amount due from it n respect of the
said facility together with all accrued and unpaid interest together with Tax and other Bank
charges in respect thereof and which want of capacity, limitation, defect or insufficiency might
be a defense as between the National School of Business Management Limited and the Bank

of Ceylon.

It is hereby further agrees that in the event of any default by National School of Business
Management, all monies payable against the said facility of Rs. 8,600.000,000 (Rupees Fight
Billion and Six Hundred Million) to the Bank hereunder by the General Treasury of the
Government of the Democratic Socialist Republic of Sri Lanka shall be payable on demand at

Colombo to the Bank of Ceylon its successors or assignees.

This Guarantee is valid up to and including 31.12.2028. All claims must be submitted to the

General Treasury on or before the expiry of the Guarantee.

Yours faithfully,

For and on behalf of the Government of the Democratic Socialist Republic of Sri Lanka.

S.R. Attygalle,

Deputy Secretary to the Treasury.

~

M.S.D. Ranasiri,

Director General of Treasury Operations.

Copy / Chief Executive Officer, NSBM 0 L‘i &,

Y
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a®ms @eBAR weedn goze: HETI/HE/UD/2020/08

e0IBn®, BJ8x) SHI HBim DBowd WEDwIBHD Bexvremme ewdsf NSBM »&»
©38d 06 DmzaBled ewldn ©¢d® EBedB Giss - esde B WY IBD
OsozaBien o Buesizy 1,000 = s Buwsdsy 1,000 =% wewr 623302850008 e
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A. Drmmaded vyd®

5 Dot00 BEBNHBEO Bgmunme ewdsl NSBM wln woed mundes, 2011 geededs 25
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I certify this article adopted at the
Extra Ordinary General Meeting
held at the Registered Office on
17" June 2019

Q\.W\QV\Q\Q\& “\TT\'\ Q\ -4

Chairman of the Meeting

ARTICLES OF ASSOCIATION
OF
NATIONAL SCHOOL OF BUSINESS
MANAGEMENT LIMITED
1. (a) The rule contained in the first schedule to the companies Act No. 07 of 2007

shall apply to this Company, and be deemed to be incorporated here in after
except so faras they are therein expressly or by implication modified or excluded.

— o

2 In these presents, if not inconsistent with the subject or context the words standing in
the first column of the table next hereinafter contained shall bear the meaning set
opposite to them respectively in the second column thereof :-

WORDS MEANINGS
The Company National school of business Management
Limited
The Act The Companies Act No. 7 of 2007, and terms

which are defined in the Act, shall have the
same meaning in these articles:

These Presents These Atticles of Association as from time to
time altered by Special Resolution;

Special Resolution Has the meaning assigned thereto by the Act;
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The Board The Directors for the time being of the
Company including (where the context so
admits or requires) Alternate Directors;

Director or Directors Means a Director or the Directors (as the case
may be) for the time being of the Company,
including where the context so requires or
admits alternate directors, and the Directors
assembled at a Board Meeting;

Registered Office Means the registered office for the time being
of the Company;
Presence or Present With regard to a shareholder at a meeting

means presence or present personally or by
proxy or by attorney duly authorized;

Office The Registered Office of the Company;

Month Calendar Month;

Year Calendar Year:

Working Day A day other than Saturday, Sunday or a public
holiday.

In these presents, if not inconsistent with the subject or context, the words shall have
the same meaning attributed to them in the Act.

The expressions ‘the Secretary’ or ‘the Secretaries’ shall include any individual, firm
or company appointed by the Board to perform any of the duties of the Secretary.

Words importing the singular number only shall include the plural and vice versa, the
words importing the masculine gender shall include the feminine gender, the words
importing persons shall include corporations and companies.

The headings and marginal notes are inserted for convenience only and shall not
affect the construction of These Presents.

OBJECTS

3 % The carry on business to provide world class education, training, development &
¢ research and to innovate educational products and services and delivery methods to
serve the evolving needs of students and institutions in Sri Lanka. The Company will

not carry out Primary and Secondary education activities.

(e8]
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(1)

(i)

(iii)

(iv)

(V)

' SHARES

Subject to Articles 4 (ii) and 4 (iii) of these Articles, the Board may issue such
shares to such persons as it thinks fit in accordance with Section 51 of the Act
. Where the shares confer rights other than those specified in subsection (2) of
Section 49 of the Act, or impose any obligation on the holder, the Board must
approve the terms of issue which set out the rights and obligations attached to
the shares as required by subsection (2) of Section 51 of the Act.

Before it issues shares, the Board must decide the consideration for which
the shares will be issued. The consideration must be fair and reasonable to
the Company and to all existing shareholders.

Where the Company issues shares which rank equally with or prior to
existing shares, those shares must unless the Company determines otherwise
by Special Resolution be offered to the holders of the existing shares in a
manner which would, if accepted, maintain the relative voting and
distribution rights of those shareholders. The offer must remain open for
acceptance for a reasonable time. The Company may at a time of making
said offer request the holders of existing shares who desire an allotment of
shares in excess of their respective proportions to state how many of the
excess shares he or she desires should any of the existing holders of shares
expressly decline to accept the whole of their respective proportions. The
shares so declined may be allotted in such numbers as the Directors decide or
may be allotted and issued to such other persons as the Directors consider
appropriate. Provided however that an issue of Redeemable Preference
Shares carrying a fixed or variable coupon shall not require an offer to be
made to the holders of existing shares.

Subject to Article 4 (iii) the Board may issue any shares with any preferential
rights or privileges with respect to voting, distributions or return of capital or
subject to any special terms or conditions with respect to voting, distributions
or return of capital with or without any special designation and from time to
time to modify, commute, abrogate, or deal with any rights, privileges, terms
conditions or designations for the time being attached to any class of shares
in accordance with the provisions herewith.

Nothing in these presents contained shall preclude the Board from recognizing
and acting on a renunciation of allotment of any share by the allottee thereof in

favour of any other person.

(vi) The rights attached to shares shall not, unless otherwise expressly provided by

the terms of issue of that class, be deemed to be varied by the creation or
issue of further shares ranking pari passu therewith.

In the event of the Directors having issued any shares which are partly paid,
the Directors may from time to time make calls upon the holders of such
shares in respect of any money unpaid on their shares, subject to a period of
not less than fourteen (14) days notice being given for payment.
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The Company may give financial assistance directly or indirectly for or Finsnci...
in connection with the acquisition of own shares and in accordance with assistance for
Sections 70 and 71 of the Act. the payment
of shares
(1) The Company may by Special Resolution. reduce its stated capital Reduction of
to such amount as it thinks appropriate in accordance with stated capital
Section 59 of the Act.

(2) The Company shall in accordance with Article 11(6) issue a share
certificate for the number of shares consequent to such reduction
in lieu of the share certificates held by the shareholder.

(1) The Company may agree to purchase or otherwise acquire its own
shares with the approval of the Board.

(2) Before the Company offers or agrees to purchase its own shares, Purchase of
the Board of the Company should resolve that — share: - the
Comy

(1) the acquisition is in the interests of the Company:

(ii)  the terms of the offer or agreement and the consideration
to be paid for the shares is in the opinion of the
Company’s auditors a fair value; and

(iii) it is not aware of any information that has not been
disclosed to shareholders which is material to an
assessment of the value of the shares, and as a result of
which the terms of an offer or the consideration offered
for the shares are unfair to shareholders accepting the
offer.

(3) Before the Company -

(1) makes an offer to acquire shares other than in a manner
which will if it is accepted in full, leave unaffected the
relative voting and distribution rights of all shareholders;
or

(ii)  agrees to acquire shares other than in a manner which
leaves unaffected the relative voting and distribution
rights of all shareholders;

the Board shall resolve that the making of the offer or entry into
the agreement, as the case may be, is fair to those shareholders to
whom the offer is not made or with whom no agreement is
entered in to.

The share which may be so purchased shall be cancelled
immediately upon purchase.

4
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25. Amended by
T special (1)
resolution
passed on EGM
held on 17"
June 2019

)

Amended by
special resolution
passed on EGM
held on 19"
October 2015

A person named in a list prepared under Article 24(3) is entitled

to attend the meeting and vote in respect of the shares shown

opposite his name in person or by proxy. except to the extent

that;

(i) that person has, since the date on which the shareholders
entitled to receive notice of the meeting were determined,
transferred any of his shares to some other person; and

(ii) the transferee of those shares has been registered as the
holder of those shares, and has requested before the
commencement of the meeting that his or her name be
entered on the list prepared under Article 24(3).

A shareholder may examine a list prepared under Article 24(3)
during normal business hours, at the registered office of the
Company.

DIRECTORS AND SECRETARY
DIRECTORS

Until otherwise determined by a general meeting the number of
Directors shall not be less than five or more than fifteen.

The first Directors of the company shall be :-

1. Director General of National Institute of Business
Management

2. Director of Productivity & Management Development
division of National Institute of Business Management

3. Director of Management Information System division
of National Institute of Business Management

4. Mr. Loku Pulukkuttige Jayatissa

5. Mr. Oshadhi Jagath Kumara Alahapperuma

and the Director General of National Institute of Business
Management shall be director for four year period from the date
of his first appointment to the Board, the Director of
Productivity & Management Development division of National
Institute of Business Management and the Director of
Management Information System division of National Institute
of Business Management shall be directors for four year period
from the date of their first appointment to the Board as long as
they will be in employment of the National Institute of Business
Management and they will not engage in any competitive
business and/or they will not join with any competitive
institution, except for said three Directors all other Directors
shall retire from office at the Annual General Meeting in every
13
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3)

(4)

&)

(6)

year. The Directors to retire in every year shall be those who
have been longest in office since their last election, but as
between persons who became Directors on the same day, those
to retire shall (unless they otherwise agree among themselves)
be determined by lot, A retiring Director shall be eligible for re-
election.

Following persons nominated by respective institutions shall be
the members of Board.

1. Vice- Chancellor

2. Deputy Vice-Chancellor/ Director Operations

3. Deans of each Faculty

4. Two members elected by the Academic Governing
Council of NSBM from among its members

5. Chairman of the Nationa! Institute of Business
Management(NIBM)

6. One member from the NIBM nominated by the
Director General from among the academic
Directors and appointed by the Governing Council
of NIBM.

7. One Representative nominated by the Minister of

the Line Ministry.

Secretary of the Line Ministry or his/her nominee

9. One Representative from the nominated by the
Secretary of the General Treasury

10. One Representative nominated by the Secretary of
Higher Education Ministry or by the Secretary of
University Grants Commission

o0

Except for Chief Executive Officer of National School of
Business Management as Executive Director, All Directors shall
retire from office at the Annual General Meeting in every year.
The Directors to retire in every year shall be those who have
been longest in office since their last election, but as between
persons who became Directors on the same day, those to retire
shall (unless they otherwise agree among themselves) be
determined by lot, A retiring Director shall be eligible for re-
election.

The directors shall have the power to appoint one of their
members as the Chairman of the company. The Chairman so
appointed shall hold office until he retires as a director by
rotation or resign on his own accord.

The Directors shall have power at any time to appoint any
person to be a Director to fill a casual vacancy as an addition to
the existing Directors. Any Director so appointed shall hold
office until the next following Annual General Meeting and
shall be eligible for re-election and not be counted for Article
25(8) below.

14
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(12)

The Board may from time to time appoint one or more of their
body to be the holder of any executive office including the
office of, Secretary, Joint Secretary or Manager on such terms
and for such period as they may determine. Any director who is
the holder of any executive office at the date of adoption of
these presents, shall be deemed to be the holder of an executive
office within the meaning of this Article.

Subject to sub clause (5) and (6) hereof the appointment of any
Director to the office of the Chairman or any other executive
office shall be subject to termination (unless the Board decides
otherwise) if he ceases from any cause to be a Director, without
prejudice to any claim he /she may have for damages.

Sub clauses 6 and 7 are subject to sub clause 2 of Article 26.

A Director may be appointed or removed by Ordinary
Resolution passed at a meeting called for the purpose. The
shareholders may only vote on a resolution to appoint a Director
if:

(i) the resolution is for the appointment of one Director; or

(ii) the resolution is a single resolution for the appointment of
two or more persons as Directors, and a separate resolution
that it be so voted on has first been passed without a vote
being cast against it.

A Director may resign by delivering a signed written notice of
resignation to the registered office of the Company. Subject to
Section 208 of the Act, the notice is effective when it is received
at the registered office or at any later time specified in the
notice.

A Director vacates office if he;
(i) resigns in accordance with Article 25(11);

(ii) is removed from office in accordance with the provisions of
the Act or these Articles;

(iii)becomes disqualified from being a director pursuant to
Section 202 of the Act ;

(iv)dies; or

(v) vacates office pursuant to subsection (2) of Section 210 of
the Act , on the ground of his age.

15
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(14)

(15)

(16)

Notwithstanding anything to the contrary in these Articles, at
each Annual General Meeting one third of the Directors for the
time being subject to retirement by rotation shall retire from office.
Provided however that the Managing Director(s) appointed to the
office shall not, whilst holding that office, be subject to retirement
by rotation or be taken into account in determining the Directors to
retire in each year. A Director retiring at a meeting shall retain
office until the close of the meeting including any adjournment
thereof.

The Directors to retire at each Annual General Meeting shall be
those Directors who, being subject to retirement by rotation, have
been longest in office since their last election or appointment, but
as between persons who became or were last re-elected Directors
on the same day the Directors to retire shall (unless they otherwise
agree among themselves) be determined by lot. A retiring
Director shall be eligible for re-election.

The Company at the meeting at which a Director retires in the
manner aforesaid shall fill the vacated office by electing a person
thereto, and in default the retiring Director shall be deemed to
have been re-elected unless;

a. at such meeting it is expressly resolved not to fill such
vacated office, or a resolution for the re-election of such
Director is put to the meeting and lost; or

b. such Director has given notice in writing to the Company
that he is unwilling to be re-elected or is over the age of
seventy (70); or

c. the default is due to the contravention of the next following
Article.

The Board shall have the power to authorize the payment and the
entering into of any contract referred to in subsection (1) of
Section 216 of the Act to remunerate, compensate or provide any
benefit to a Director or former Director as provided for in the said
Section.

26. (1) Subject to Article 26(4), which relates to major transactions, the

vV (2)

business and affairs of the Company shall be managed by or
under the direction or supervision of the Board. The Board shall
have all the powers necessary for maraging and for directing
and supervising the management of the business and affairs of
the Company.

The Board may delegate to a committee of Directors or to a
Director or duly appointed Board or Employee/(s) or Attorney

16
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“

any of its powers subject to such restrictions referred to in
Section 186 of the Act.

The Board shall set up rules, regulations, terms of reference,
guidelines and any other procedures from time to time for
smooth operation of the business and affairs of the Company.

The Directors have the duties set out in the Act, and in particular

(1) each Director must act in good faith and in what he
believes to be the best interest of the Company.

(i1) no Director shall act or agree to the Company acting, in a
manner that contravenes any provisions of the Act or
these Articles.

(iii)  (a) shall not act in a manner which is reckless or grossly
negligent.

(b) shall exercise the degree of skill and care that may
reasonably be expected of a person of his knowledge
and experience.

(1) The Company shall not enter into any major transaction
unless such transaction is;

(a) approved by Special Resolution ;
(b) contingent on approval by Soecial Resolution ;

(c) consented to in writing by all the shareholders of the
Company; or

(d) a transaction which the Company is expressly
authorized to enter into by a provision in its Articles,
which was included in it at the time the Company
was incorporated.

(i)  However, the above shall not apply to;

(a) a transaction under which the Company agrees to
give a floating charge over all or any part of the
property of the Company.

(b) a transaction entered in to by a receiver appointed

pursuant to an instrument creating a floating charge
over all or any part of the property.

17
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(1)

(2

(111)

(¢) A transaction entered into by an administrator or
liquidator of the Company.

A major transaction means —

(a) the acquisition of or an agreement to acquire
whether contingent or not, assets of a value which is
greater than half the value of the assets of the
Company before the acquisition;

(b) the disposition of the agreement to dispose of,
whether contingent or not, the whole or more than
half the value of the assets of the Company;

(c) atransaction which has or is likely to have the effect
of the Company acquiring rights or interests or
incurring obligations or liabilities of a value which
is greater than half the value of the assets of the
Company before acquisition;

(d) atransaction or a series of related transactions which
have the purpose or effect of substantially altering
the nature of the business carried on by the
Company.

Assets include property of any kind, whether corporeal or
incorporeal.

A Director who is interested in a transaction to which the
Company is a party must disclose that interest in accordance with
Section 192 of the Act.

Subject to Article 27(3), a Director of the Company is interested
in a transaction to which the Company is a party, if, and only if,
the Director;

(i)

(ii)

(iii)

is a party to or will or may derive a material financial
benefit from the transaction;

has a material financial interest in another party to the
transaction;

is a Director, officer or trustee of another party to, or
person who will or may derive a material financial
benefit from the transaction, not being a party or person
that is;
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28.

29.

30.

31.

32.

hotel or other expenses properly incurred by them in or with a
view to the performance of their duties including attendance at
Board Meetings.

(13) Nothing in these Articles shall prevent the payment to a Director

of any further remuneration for services performed by him by
virtue of any other office or position held by him in conjunction
with his directorship.

A meeting of Directors may determine its own procedure, to the extent
that it is not governed by these Articles.

(1

(2)

3)

A Director or the secretary may convene a meeting of the Board
by giving notice in accordance with this Article.

Not less than twenty-four (24) hours notice of a meeting of the
Board must be given to every Director who is in Sri Lanka.

An irregularity in the notice of a meeting is waived if all
Directors entitled to receive notice of the meeting attend the
meeting without protest as to the irregularity or if all Directors
entitled to receive notice of the meeting agree to the waiver.

A meeting of the Board may be held either;

(M

2)

by a number of the Directors who constitute a quorum being
assembled together at the place, date and time appointed for the
meeting; or

by means of audio or audio and visual communication by which
all Directors participating and constituting a quorum can
simultaneously hear each other throughout the meeting.

(1) A quorum for a meeting of the Board shall be four (04) Directors.

2

Provided that as long as the directors referred to in Article 25 (2)
are on the Board, a quorum shall not be constituted unless at least
one of such directors are present at the meeting.

No business may be transacted at a meeting of Directors if a
quorum is not present.

(1) Every Director has one vote.

2
A3)

The chairman has a casting vote.

A resolution of the Board is passed if it is agreed to all Directors
present without dissent or if a majority of the votes cast on it are
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in favour of it.

(1) The Board must ensure that minutes are kept of all proceedings at

()

meetings of the Board.

Minutes which have been signed by the chairperson of the
meeting at which the proceedings were had, or by the
chairperson of the next succeeding meeting, shall be prima facie
evidence of the proceedings.

(1) A resolution in writing signed or assented to by all the Directors

2)

©)

entitled to receive notice of a board meeting, is as valid and
effective as if it had been passed at a meeting of the Board duly
convened and held.

Any such resolution may consist of several documents
(including facsimile or other similar means of communication)
in like form, each signed or assented to by one or more
Directors.

A copy of any such resolution must be entered in the minute
book of board proceedings.

THE CHIEF EXECUTIVE OFFICER AND VICE
CHANCELLOR

(1) Qualifications of the Chief Executive Officer and Vice Chancellor

@

(a) He should be a Graduate in University recognized by the
Board of the Company, in Sri Lanka or elsewhere, in
Management, Mathematics, Engineering, Economic,
Accounting, Science or similar field

(b) He should have a Doctorate in any relevant field to hold
this post as Chief Executive Officer and Vice Chancellor.

(c) He must have minimum of fifteen years experience in the
capacity of senior Lecturer or above in recognized
University

(d) He should have minimum of five years experience in
senior managerial capacity in recognized institution.

Dr. Endera Arachchige Weerasinghe who is the present Director
General of National Institute of Business Management shall be
the first Chief Executive Officer and Vice Chancellor of the
company. He shall entitle to hold his office for four years from
the date of incorporation of the company or retires or resigns of
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his own accord. Subsequent Chief Executive Officers and Vice
Chancellors of the company shall be appointed by the Board of
Directors and they shall be entitled to hold their offices for four
years period or retires or resigns of their own accord. They shall
not be subject to retirement by rotation.

The Chief Executive Officer and Vice Chancellor shall be paid
such remuneration as may be agreed between him and the Board.
His remuneration may be by way of salary, commission,
participation in profits or any combination of these methods or
any other method of fixing remuneration.

The Board may delegate to the Chief Executive Officer and Vice
Chancellor, subject to any conditions or restrictions which they
consider appropriate, any of their powers which can be lawfully
delegated. The delegation of a power of the Board to the
Chairman and Chief Executive Officer does not prevent the
exercise of the power by the Board, unless the terms of the
delegation expressly provide otherwise.

A Director other than the Chief Executive Officer and Vice
Chancellor who is employed by the Company shall be an
executive director and paid such remuneration as may be agreed
to between him and the Board. His remuneration may be by way
of salary, commission, participation in profits or any
combination of these methods or any other method of fixing
remuneration.

(6) (i) Any Director who is abroad or is about to go abroad may at

any time by notice in writing left at the office appoint any
person approved by the Board to be an alternate director of
the Company to act in his place during the absence abroad
and the following provisions of this Article shall apply to
any person so appointed.

(i) A person appointed to be an alternate director shall not in
respect of such appointment be entitled to receive any
remuneration from the Company nor be required to hold any
share qualification but the Board may repay an alternate
director who is not a Director in his own right such
reasonable expenses as he may incur in attending and
returning from meetings of the Board which he is entitled to
attend or as he

may otherwise properly incur in or about the business of the
Company or may pay such allowances as they may think
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proper in respect of these expenses.

(iii) An alternate director shall (on his giving an address for such
notice to be served upon him) be entitled to receive notices
of all meetings of the Board and to attend and vote as
director at any such meeting at which the Director appointing
him is not personally present and generally to perform all the
functions of his appointor as a Director in the absence of
such appointor.

(iv) An alternate director may be appointed for a specified period
or until the happening of a specified event but he shall ipso
facto cease to be an alternate director in any of the following
events, that is to say;

(a)

(b)

(©)

(d)

(e)

®

(2)

upon the return to Sri Lanka of the Director in whose
place he was appointed as an alternate if the
appointment was for the purpose of acting as a Director
during the appointor’s absence abroad;

if the Director in whose place he was appointed an
alternate ceases for any reason to be a Director,
provided that if any Director retires by rotation but is
re-elected at the meeting at which such retirement took
effect, any appointment made by him pursuant to this
article which was in force immediately prior to his
retirement shall continue to operate after his re-election
as if he had not so retired;

if the alternate director shall have a receiving order
made against him or compounds with his creditors or
is adjudicated an insolvent;

if the alternate director be lunatic or becomes of
unsound mind;

if the appointment of the alternate director is revoked
by his appoint or by a notice in writing left at the
office;

if the Board resolve that the appointment of the
alternate director be terminated; provided that such
termination shall not take effect until the expiration
of thirty (30) days after the date of the resolution of
the Board;

is disqualified by the Act or any other statute:
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37

(v) A Director shall not vote on the question of the approval of
an alternate director to act for him or on the question of the
termination of the appointment of such an alternate director
under sub-paragraph (f) of the last foregoing sub-clause (iv)
of this Article and if he does so his vote shall not be counted.

(1) The Company must at all times have a Secretary.

2)

(©))
4

)

(1)

)

3)

The Board may appoint the Secretary for such term and on such
conditions as it thinks fit. The remuneration of the Secretary
shall be determined to by the Board.

The Board may remove the Secretary.
The Secretary may not be —

(i) the sole director of the Company; or
(ii) a corporation, the sole director of which is the sole director
of the Company.

Where the Act or these Articles require something to be done by
a Director and the Secretary, it is not satisfied by the same
person doing that thing acting in both capacities.

DISTRIBUTION AND RESERVES

The Company may make distributions to shareholders in
accordance with Section 56 of the Act. Subject to Article 41(2),
every distribution must be approved by the Board and by an
ordinary resolution of shareholders.

The Board may from time to time approve the payment of an
interim dividend to shareholders, where that appears to be
justified by the Company’s profits, without the need for
approval by an ordinary resolution of shareholders.

The Board must prior to authorizing a distribution;
(i) be satisfied that the Company will immediately after the
distribution is made under Articles 41(1) or 41(2) above,

satisfy the solvency test;

(i) ensure the Directors who vote in favour of the distribution
25
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(6)

(7

®)

must sign a certificate of solvency that in their opinion the
Company will satisfy the solvency test immediately after
the distribution is made; and

(iii) obtain a certificate of solvency from the auditors.
The Company is deemed to have satisfied the solvency test if;

(i) it is able to pay its debts as they fall due in the normal
course of business; and

(ii) the value of its assets is greater than the sum of the value
of its liabilities and its stated capital.

Before the Directors make any distributions, they may set aside,
out of the profits of the Company, such sum as they think proper
as a reserve fund or funds.

Subject to the provisions of Article 41 (3), the Board may
authorize a distribution by way of a dividend to be paid to the
shareholders according to their rights and interests in the profits
and may fix the time for payment.

Any dividend or interim dividend which may be authorized by
the Directors, may be paid by means of cash or by the
distribution of specific assets and, in particular, of paid-up
shares, debentures or debenture stock of the Company or of any
other company or in specie or in any one or more of such ways
and where any difficulty arises in regard to the distribution, they
may settle the same as they think expedient and in particular
may fix the value for distribution of such specific assets or any
part thereof and may determine that cash payments shall be
made to any member upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest any such
specific assets in trustees upon such trusts for the persons
entitled to the dividend as may seem expedient to the Board.

No shareholder shall be entitled to receive payment of any
dividend or any allotment and issue of shares credited as fully
paid up in respect of his shares whilst any moneys may be due or
owing from him (whether alone or jointly with any other person)
to the Company in respect of such share or shares or otherwise
howsoever.

(9) No dividend shall bear interest against the Company.

(10) The Directors may deduct from the dividend payable to any
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38.

(11)

(12)

(13)

(1

2)

shareholder all sums of money due from him (whether alone or
jointly with any other person) to the Company and

notwithstanding that such sums shall not be payable until after
the date when such dividend is payable.

Unless otherwise directed any dividend may be paid by cheque
or warrant sent by post to the registered address of the
shareholder entitled thereto or, in the case of joint-holders, to the
registered address of the joint-holder whose name stands first on
the register in respect of the joint-holding; but the Company
shall not be liable or responsible for the loss of any such cheque
or dividend warrant sent through the post.

All dividends unclaimed for one (1) year after having been
declared may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed and the Company
shall not be constituted a trustee in respect thereof. — All
dividends unclaimed for six (6) years afier having been declared
shall be forfeited and shall revert to the Company.

Every dividend payable in respect of any share held by several
persons jointly may be paid to and an effectual receipt given by,
any one of such persons.

ACCOUNTS AND AUDIT

The Board must ensure that the Company keeps accounting
records which;

(i) correctly record and explain the Company’s transactions;
(i) will at any time enable the financial position of the

Company to be determined with reasonable accuracy;

(iii) will enable the Board to prepare, financial statements in
accordance with the Act ; and

(iv) will enable the financial statements of the Company to be
readily and properly audited.

The accounting records must comply with subsection (2) of
Section 148 of the Act.
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(3) The Board shall ensure that within six (6) months after the
balance sheet date of the Company, financial statements which
comply with Section 151 of the Act (and if applicable, group
financial statements which comply with Section 153 of the Act)
are completed in relation to that balance sheet date and are
dated and signed on behalf of the Board by two Directors and
certified by the person responsible for the preparation of the
financial statements.

(4) At every Annual General Meeting, the Company must appoint
an auditor for the following year in accordance with Section
154 of the Act. An auditor who is appointed at an Annual
General Meeting is deemed to be reappointed at the following
Annual General Meeting, unless;

(i) he is not qualified for re-appointment;

(i) the Company resolves at that meeting to appoint another
person in his place; or

(iii) the auditor has given notice to the Company that he does
not wish to be re-appointed.

(5) The Board must within six (06) months after the balance sheet
date of the Company, prepare an annual report on the affairs of
the Company during the accounting period ending on that date
which complies with Section 168 of the Act. The Board must
send a copy of the annual report to every shareholder not less
than fifteen (15) working days before the date fixed for holding
the Annual General Meeting of shareholders.

LIQUIDATION AND REMOVAL FROM THE REGISTER

The shareholders may resolve to wind up the Company voluntarily by
Special Resolution.

(1) The surplus assets of the Company available for distribution to
shareholders after all creditors of the Company have been paid.
shall be distributed in proportion to the number of shares held by
each shareholder, subject to the terms of issue of any shares.

1.  The liquidator may with the approval of a Special Resolution,
divide the surplus assets of the Company among the
shareholders in kind. For this purpose he may set such value as
he considers fair on any property to be divided, and may
determine how the division will be carried out as between the
shareholders or different classes of shareholders.
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NATIONAL SCHOOL OF BUSINESS MANAGEMENT LIMITED

THE BOARD OF DIRECTORS OF THE COMPANY AS AT 14/07/2024

Name Appointment Date Position
Endera Arachchige Weerasinghe | 07.10.2011 Vice Chancellor
-appointed by the articles
Chaminda Rathnayake 08.12.2016 Director operations/ Deputy Vice
Chancellor
Merenchige Thilini Dinushani De | 06.09.2018 Dean of School of Business
Silva
Don Tiburtius Sujeewa 12.07.2019 Academic Governance Council
Handapanagoda Mudalige
Jayasinghage Baratha 12.07.2019 Academic Governance Council
Dodankotuwa
Hewawasam Ranaweerage 12.07.2019 Dean School of Computing
Rasika Amil Ranaweera
Dewatage Chandana Perera 12.07.2019 Dean School of Engineering
Gangani Chamarie 12.07.2019 Director NIBM
Wickramasinghe
Muhutha Merengnage Priyantha | 12.07.2019 Dean School of Health Science
Premakumara
Ambagaha Wattage Harendra 24.02.2020 Appointed by ministry
Nishantha Kariyawasam
Vishtasp Kairshsp Choksy 28.072020 Chairman of NIBM
Katuwavilla Arachchige 24.02.2022 Dean Faculty Of Science
Nuwanthi Pushpakumari
Katuwavila
Mihiduka Warapehige Samanthi | 17.08.2022 Additional Secretary of Ministry
Mihindukula of skills development
Chaminda Chandrasekara 17.08.2022 Dean Faculty of Postgraduate
Bandara Wijesinghe Studies & Professional
Advancement
Kirahandi Sudarsana Manaram 17.08.2024 Treasury Representative

de Silva

I hereby certify that, as per the last Form 20 submitted for NSBM Ltd., the individuals
mentioned above are the duly appointed members of the Board of Directors of NSBM Limited.

€SES SECRE TARIES

=3
PV 7720 (PVT)LTD

..............
------
------

Secretary to the Company
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THE SENATE-NSBM GREEN UNIVERSITY

Members of the Senate

Pro Prof E A Weerasinghe-Chairperson/Vice Chancellor

Prof Chaminda Rathnayake-Deputy Vice Chancellor

Prof Baratha Dodankotuwa-Head,Academic Development and Quality Assurance

Ms Thilini De Silva-Dean,Faculty of Business

Dr.Chaminda Wijesinghe-Dean,Faculty of Computing

Dr.Chandana Perera-Dean,Faculty of Engineering

Dr.Nuwanthi Katuwavila-Dean,Faculty of Science

Dr.Rasika Ranaweera-Dean,Faculty of Postgraduate Studies and

Professional Advancement

9. Ms.Bhasuri Amarathunga-Head,Department of Management

10. Ms Anne Pathiranage-Head,Department of Accounting & Finance

11. .Ms Piyumi Wickramasinghe-Head,Department of English and Modern Languages

12. .Ms.Maneesha Dias-Head,Department of Operations and Logistics

13. .Prof.Shanthi Segarajasingham-Head-Department of Legal Studies

14. Mr. Venura Colobage-Head, Department of Marketing and Tourism

15. .Ms. Upeksha Hettithanthri-Head,Department of Design Studies

16. Dr Mohamed Shafraz-Head, Department of Software Engineering

17. Ms Kaumadee Samarakoon - Head, Department of Electrical, Electronics & Systems
Engineering

18. Dr.Miruna-Head,Department of Bio Medical Science

19. Dr.Damayanthi Dahanayake-Head,Research Council

20. Ms Sashini Gayanika-Head,Internal Quality Assurance Centre

21. Mr Lasitha De Silva-Head,Professional Advancement

22. Ms Isuri Caldera-Secretary to the Senate

23. Dr.Madhavi Hewadikaram-Senior Lecturer,Faculty of Science

24. Mr. Chamara Dissanayake-Senior Lecturer,Faculty of Postgraduate
Studies and Professional Advancement

25. Mr Sujeewa Mudalige-External Senate Member

26. Ms.Anne Pathiranage-Head,Department of Accounting and Finance

9o b th o T

I hereby certify that the individuals mentioned above are the members of the of Senate of NSBM Limited.
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Direcior

........................................

Secretary to the Company
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AUDIT AND MANAGEMENT COMMITTEE MEMBERS (NSBM)

Committee Members

Prof. Harendra Kariyawasam
Mr. Sujeewa Mudalige

Mr. K. S. M. De Silva

Ms. Thilini De Silva

Invitees

Prof. Chaminda Rathnayake
Mr. Kapila Liyanage

MS. Sanuji Ranawaka

Ms. Anoma Rathnamali

Observer
Ms. L.A.G.S. Gunasekara

Board Member (Chairman)
Board Member - (Participated via online)

Board member (Director, National
Budget Department, Ministry of Finance)

Dean - Faculty of Business, NSBM

Deputy Vice Chancellor, NSBM
Senior Manager- Administration, NSBM
Head of Finance, NSBM (Acting)

Internal Auditor, NSBM

Superintendent of Audit, Auditor
General Department
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ARTICLES OF ASSOCIATION
OF
NATIONAL SCHOOL OF BUSINESS
MANAGEMENT LIMITED
1. (a) The rule contained in the first schedule to the companies Act No. 07 of
2007 shall apply to this Company, and be deemed to be incorporated

hereinafter except so  far as they are therein expressly or by implication
" modified or excluded.

2. In these presents, if not inconsistent with the subject or context the wordsjstanding in
- the first column of the table next hereinafter contained shall bear the meaning set
opposite to them respectively in the second column thereof :-
WORDS MEANINGS
The Company National school of business Management
Limited

The Act The Companies Act No. 7 of 2007, and terms
which are defined in the Act, shall have the
same meaning in these articles;

These Presents These Articles of Association as from time to
time altered by Special Resolution;

Special Resolution Has the meaning assigned thereto by the Act;

The Board The Directors for the time being of the
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Company including (where the context so
admits or requires) Alternate Directors;

Director or Directors - Means a Director or the Directors (as the case
may be) for the time being of the Company,
including where the context so requires or
admits alternate directors, and the Directors
assembled at a Board Meeting;

Registered Office Means the registered office for the time being

of the Company;

Presence or Present With regard to a shareholder at a meeting
ot i) means presence or present personally or by
' proxy or by attorney duly authorized;

Office The Registered Office of the Company;

Month Calendar Month;

Year Calendar Year;

Working Day A day other than Saturday, Sunday or a public

holiday.

R

In these presents, if not inconsistent with the subject or context, the words shall have
the same meaning attributed to them in the Act.

The expressions ‘the Secretary’ or ‘the Secretaries’ shal! include any individual, firm
or company appointed by the Board to perform any of the duties of the Secretary.

Words importing the singular number only shall include the plural and vice versa, the
words importing the masculine gender shall include the feminine gender, the words
importing persons shall include corporations and companies.

The headings and marginal notes are inserted for convenience only and shall not
affect the construction of These Presents.

OBJECTS

3.// The carry on business to provide world class education, training, development &
research and to innovate educational products and services and delivery methods to
serve the evolving needs of students and institutions in Sri Lanka. The Company

will not carry out Primary and Secondary education activities.
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SHARES

Subject to Articles 4 (ii) and 4 (iii) of these Articles, the Board may issue
such shares to such persons as it thinks fit in accordance with Section 51 of
the Act . Where the shares confer rights other than those specified in
subsection (2) of Section 49 of the Act, or impose any obligation on the
holder, the Board must approve the terms of issue which set out the rights
and obligations attached to the shares as required by subsection (2) of
Section 51 of the Act.

Before it issues shares, the Board must decide the consideration for which
the shares will be issued. The consideration must be fair and reasonable to
the Company and to all existing shareholders.

Where the Company issues shares which rank equally with or prior to
existing shares, those shares must unless the Company determines otherwise
by Special Resolution be offered to the holders of the existing shares in a
manner which would, if accepted, maintain the relative voting and
distribution rights of those shareholders. The offer must remain open for
acceptance for a reasonable time. The Company may at a time of making
said offer request the holders of existing shares who desire an allotment of
shares in excess of their respective proportions to state how many of the
excess shares he or she desires should any of the existing holders of shares
expressly decline to accept the whole of their respective proportions. The
shares so declined may be allotted in such numbers as the Directors decide or
may be allotted and issued to such other persons as the Directors consider
appropriate. Provided however that an issue of Redeemable Preference
Shares carrying a fixed or variable coupon shall not require an offer to be
made to the holders of existing shares.

!

Subject to Article 4 (iii) the Board may issue any shares with any preferential
rights or privileges with respect to voting, distributions or return of capital or
subject to any special terms or conditions with respect to voting, distributions
or return of capital with or without any special designation and from time to
time to modify, commute, abrogate, or deal with any rights, privileges, terms
conditions or designations for the time being attached to any class of shares
in accordance with the provisions herewith.

Nothing in these presents contained shall preclude the Board from recognizing
and acting on a renunciation of allotment of any share by the allottee thereof in
favour of any other person.

The rights attached to shares shall not, unless otherwise expressly provided by

the terms of issue of that class, be deemed to be varied by the creation or
issue of further shares ranking pari passu therewith.
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In the event of the Directors having issued any shares which are partly paid,
the Directors may from time to time make calls upon the holders of such
shares in respect of any money unpaid on their shares, subject to a period of
not less than fourteen ( 14) days notiee being given for payment.

The Company may give financial assistance directly or indirectly for or in
connection with the acquisition of own shares and in accordance with
Sections 70 and 71 of the Act.

(1)  The Company may by Special Resolution reduce jts stated capital to
such amount as it thinks appropriate in accordance with Section 59
of the Act.

(2) The Company shall in accordance with Article 11(6) issue a share
certificate for the number of shares consequent to such reduction in
lieu of the share certificates held by the shareholder.

(1) The Company may agree to purchase or otherwise acquire its own
shares with the approval of the Board.

(2)  Before the Company offers or agrees to purchase its own shares, the
Board of the Company should resolve that —

(i) the acquisition is in the interests of the Company;

(i)  the terms of the offer or agreement and the consideration
to be paid for the shares is in the opinion of the Company’s
auditors a fair value; and

(i) it is not aware of any information that has not beeh
disclosed to shareholders which is material to an assessment
of the value of the shares, and as a result of which the terms
of an offer or the consideration offered for the shares are
unfair to shareholders accepting the offer,

(3)  Before the Company -

(1) makes an offer to acquire shares other than in a manner
which will if it is accepted in full, leave unaffected the
relative voting and distribution rights of all shareholders; or

(i)  agrees to acquire shares other than in a manner which leaves
unaffected the relative voting and distribution rights of all
shareholders; ;

the Board shall resolve that the making of the offer or entry into the

agreement, as the case may be, is fair to those shareholders to

whom the offer is not made or with whom no agreement is entered
in to.
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(3) An irregularity in the notice of a meeting is waived if all Directors
entitled to receive notice of the meeting attend the meeting without
protest as to the irregularity or if all Directors entitled to receive

‘ notice of the meeting agree to the waiver.

30. A meeting of the Board may be held either; Methods of
holding
(1) by a number of the Directors who constitute a quorum being meetings
assembled together at the place, date and time appointed for the
meeting; or

(2) by means of audio or audio and visual communication by which all
% Directors participating and constituting a quorum can
' simultaneously hear each other throughout the meeting.

31. (1) A quorum for a meeting of the Board shall be four (04) Directors. Quorum
Provided that as long as the directors referred to in Article 25 (2)
are on the Board, a quorum shall not be constituted unless at least
one of such directors are present at the meeting.

(2) No business may be transacted at a meeting of Directors if a
quorum is not present.

32. (1) Every Director has one vote. Voting
(2) The chairman has a casting vote.
(3) A resolution of the Board is passed if it is agreed to all Directors

present without dissent or if a majority of the votes cast on it are in
favour of it.

33. (1) The Board must ensure that minutes are kept of all proceedings at ~ Minutes
meetings of the Board.

(2) Minutes which have been signed by the chairperson of the meeting
at which the proceedings were had, or by the chairperson of the
next succeeding meeting, shall be prima facie evidence of the

: proceedings.

34. (1) A resolution in writing signed or assented to by all the Directors Unanimous
entitled to receive notice of a board meeting, is as valid and :

] effective as if it had been passed at a meeting of the Board duly  resolution

convened and held.

(2) Any such resolution may consist of several documents (including
facsimile or other similar means of communication) in like form,
each signed or assented to by one or more Directors.

21
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A copy of any such resolution must be entered in the minute book
of board proceedings.

THE CHIEF EXECUTIVE OFFICER AND VICE CHANCELLOR

Qualifications of the Chief Executive Officer and Vice Chancellor

(@ He should be a Graduate in University recognized by the
Board of the Company, in Sri Lanka or elsewhere, in
Management, Mathematics, Engineering, Economic,
Accounting, Science or similar field

(b) He should have a Doctorate in any relevant field to hold this
post as Chief Executive Officer and Vice Chancellor.

(c) He must have minimum of fifteen years experience in the
capacity of senior Lecturer or above in recognized University

(d) He should have minimum of five years experience in senior
managerial capacity in recognized institution.

The said Dr. Endera Arachchige Weerasinghe of the Director

- General of National Institute of Business Management at the time

of incorporation of the company shall be the first Chief Executive
Officer and Vice Chancellor of the company. He shall entitle to
hold his office for five years from the date of incorporation of the

company or retires or resigns of his own accord. He shall not be -

subject to retirement by rotation. |

The Chief Executive Officer and Vice Chancellor shall be paid
such remuneration as may be agreed between him and the Board.
His remuneration may be by way of salary, commission,
participation in profits or any combination of these methods or any
other method of fixing remuneration.

The Board may delegate to the Chief Executive Officer and Vice
Chancellor, subject to any conditions or restrictions which they
consider appropriate, any of their powers which can be lawfully
delegated. The delegation of a power of the Board to the Chairman
and Chief Executive Officer does not prevent the exercise of the
power by the Board, unless the terms of the delegation expressly
provide otherwise.

A Director other than the Chief Executive Officer and Vice
Chancellor who is employed by the Company shall be an
executive director and paid such remuneration as may be agreed to

22
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DISTRIBUTION AND RESERVES

37 (1) The Company may make distributions to shareholders in accordance
with Section 56 of the Act. Subject to Article 41(2), every
. distribution must be approved by the Board and by an ordinary

resolution of shareholders.

(2) The Board may from time to time approve the payment of an
interim dividend to shareholders, where that appears to be
justified by the Company’s profits, without the need for approval
by an ordinary resolution of shareholders.

(3) The Board must prior to authorizing a distribution;

(i) Dbe satisfied that the Company will immediately after the
— distribution is made under Articles 41(1) or 41(2) above,
satisfy the solvency test;

(i) ensure the Directors who vote in favour of the distribution
must sign a certificate of solvency that in their opinion the
Company will satisfy the solvency test immediately after the
distribution is made; and

(iii) obtain a certificate of solvency from the auditors.
(10) The Company is deemed to have satisfied the solvency test if;

(i) itis able to pay its debts as they fall due in the normal course
of business; and

(if) the value of its assets is greater than the sum of the value of
its liabilities and its stated capital.

(5) Before the Directors make any distributions, they may set aside,
out of the profits of the Company, such sum as they think proper
as a reserve fund or funds.

(6) Subject to the provisions of Article 41 (3), the Board may
authorize a distribution by way of a dividend to be paid to the
shareholders according to their rights and interests in the profits
and may fix the time for payment.

(7) Any dividend or interim dividend which may be authorized by the
Directors, may be paid by means of cash or by the distribution of
specific assets and, in particular, of paid-up shares, debentures or
debenture stock of the Company or of any other company or in
specie or in any one or more of such ways and where any

25

o

140

Distributions



T

@)

difficulty arises in regard to the distribution, they may settle the
same as they think expedient and in particular may fix the value
for distribution of such specific assets or any part thereof and may
determine that cash payments shall be made te any member upon
the footing of the value so fixed in order to adjust the rights of all
parties and may vest.any such specific assets in trustees upon such
trusts for the persons entitled to the dividend as may seem
expedient to the Board.

No shareholder shall be entitled to receive payment of any
dividend or any allotment and issue of shares credited as fully paid
up in respect of his shares whilst any moneys may be due or owing
from him (whether alone or jointly with any other person) to the
Company in respect of such share or shares or otherwise
howsoever.

(9) No dividend shall bear interest against the Company.

(10)

(an

(12)

13)

The Directors may deduct from the dividend payable to any
shareholder all sums of money due from him (whether alone or
jointly with any other person) to the Company and notwithstanding
that such sums shall not be payable until after the date when such
dividend is payable.

Unless otherwise directed any dividend may be paid by cheque or
warrant sent by post to the registered address of the shareholder
entitled thereto or, in the case of joint-holders, to the registered
address of the joint-holder whose name stands first on the register
in respect of the joint-holding; but the Company shall not be liable
or responsible for the loss of any such cheque or dividend warrant
sent through the post.

All dividends unclaimed for one (1) year after having been
declared may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed and the Company
shall not be constituted a trustee in respect thereof. All dividends
unclaimed for six (6) years after having been declared shall be
forfeited and shall revert to the Company.

Every dividend payable in respect of any share held by several

persons jointly may be paid to and an effectual receipt given by,
any one of such persons.

26

T A T s

141 ‘




ACCOUNTS AND AUDIT

38. (1) The Board must.ensure that the Company keeps accounting records

2)

3)

(4)

®)

which;

(i) correctly record and explain the Company’s transactions;
(ii) will at any time enable the financial position of the Company
to be determined with reasonable accuracy;

(iii) will enable the Board to prepare, financial statements in
accordance with the Act ; and

(iv) will enable the financial statements of the Company to be
readily and properly audited.

The accounting records must comply with subsection (2) of

Section 148 of the Act.

The Board shall ensure that within six (6) months after the
balance sheet date of the Company, financial statements which
comply with Section 151 of the Act (and if applicable, group
financial statements which comply with Section 153 of the Act)
-are completed in relation to that balance sheet date and are dated
and signed on behalf of the Board by two Directors and certified
by the person responsible for the preparation of the financial
statements,

At every Annual General Meeting, the Company must appoint an
auditor for the following year in accordance with Section 154 of
the Act. An auditor who is appointed at an Annual General
Meeting is deemed to be reappointed at the following Annual
General Meeting, unless;

(1) he is not qualified for re-appointment;

(i) the Company resolves at that meeting to appoint another
person in his place; or

(iii) the auditor has given notice to the Company that he does not
wish to be re-appointed.

The Board must within six (06) months after the balance sheet
date of the Company, prepare an annual report on the affairs of
the Company during the accounting period ending on that date
which complies with Section 168 of the Act. The Board must
send a copy of the annual report to every shareholder not less than
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fifteen (15) working days before the date fixed for holding the
Annual General Meeting of shareholders.

LIQUIDATION AND REMOVAL FROM THE REGISTER

39. The shareholders may resolve to wind up the Company voluntarily by ~ Resolution to
Special Resolution. appoint
liquidator

40., (1) The surplus assets of the Company available for distribution to Distribution of
o shareholders after all creditors of the Company have been paid, surplus assets
shall be distributed in proportion to the number of shares held by
each shareholder, subject to the terms of issue of any shares.

1. The liquidator may with the approval of a Special Resolution,
divide the surplus assets of the Company among the shareholders
in kind. For this purpose he may set such value as he considers fair
on any property to be divided, and may determine how the division
will be carried out as between the shareholders or different classes

of shareholders.
MISCELLANEOUS
41. (1) The Company must keep at its registered office or at some other Documents to $
place notice of which has been given to the Registrar in accordance '
with subsection (4) of Section 116 of the Act, the following be kept by
documents; ;
(i) the certificate of incorporation and the articles of the Company; company

(ii)minutes of all meetings and resolutions of shareholders within
the last ten (10) years;

(iii) an interests register,

(iv) minutes of all meetings and resolutions of Directors and
Directors’ committees within the last ten (10) years;

(v) certificates given by Directors under the Act within the last
ten (10) years;

(vi) the register of Directors and Secretaries required to be kept
under Section 223 of the Act ;

(vii) copies of all written communication to all shareholders or all
holders of the same class of shares during the last ten (10)
years, including annual reports prepared under Article 42(5);
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45.

send any notice or document to an address to which that other
person requests the Company to send such notices.
(5) A copy of €very notice or document sent to all shareholders must
* be sent to the auditor of the Company. ‘

(6) Any notice required to be given by the Company to the members or
any of them and not expressly provided for by these presents shall be
sufficiently given if given by advertisement published once in any
leading daily newspaper of Sri Lanka.

(1) (i) The Company may, indemnify a Director or employee of the
Company or a related company, for any costs incurred by him
in any proceeding —

(@) that relates to liability for any act or omission in his

capacity as a Director or employee;

(b) in which judgment is given in his favour or jn which he
is acquitted or which is discontinued or in which he is
granted relief under Section 526 of the Act.

(ii) The Company may, indemnify a Director or employee of the
~ Company or a related Company in respect of —

(@) liability to pay any person other than the Company or a
related Company, for any act or omission in his
capacity as a Director or employee.

(b) costs incurred by that Director or employee in
case of a Director, liability in respect of a breach of the
duty specified in Section 187 of the Act.

(iii) The Company may with the prior approval of the Board,
effect insurance for g Director or employee of the Company

or a related Company in respect of -

(a) liability not being criminal liability, for any act or
omission in his capacity as a Director or employee;

(b) costs incurred by that Director or employee in

(¢) costs incurred by that Director or employee in

31
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defending any criminal proceedings in which he is
acquitted.

(2) The Company may indemnify every Director, auditor and
secretary of the Company for the time being against any costs
incurred in the course of defending any proceeding that relates to
any act or omission in his capacity as Director, auditor or
secretary, in which judgment is given in his favour or in which, he

is acquitted or which is discontinued. '

(3) The Company may indemnify a Director or employee in

circumstances where Article 49(1) does not apply, to the extent

permitted by subsection (3) of Section 218 of the Act, if the
Board considers it appropriate to do so.

ANNEXTURE A

Names, addresses and Descriptions Signature & Date
of subscribers

1. NATIONAL INSTITUTE OF BUSINESS MANAGEMENT

120/5,
WLJERAMA MAWATHA,
COLOMBO 07.
‘tational Institute of Business Mnnage\‘gnt, !J
120/5, g’:{::‘l:;aulg?wnthn. &m tor
Dated o 3 ........ 3 yo £ Odobgf 2 o011 ~.tional Institute of Business Managen
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State Ministry of Skills Davelopment,
Vocational Educagion, Research & Innovation

14" March 2022 ol e

Secretary
State Ministry of Skills Development, Vocational Education, Research & Innovation -

354/2, ‘Nipunatha Piyasa’ PIr
Alwitigala Mawatha
Colombo 05.

Dear Madam,
Re: Minutes of the 40t Meeting of the Committee on Public Enterprises (COPE) — 02.12.2021

With reference to your letter dated on 05t January 2022 with Ref. MSVR/VT/3/3(2018) signed
. by Director (Skills Development), and the subsequent meeting thereafter on 20.01.2022, we

would like to mention the background for the Nonpayment of Dividen ional Insti f
Business Management (NIBM).

This matter was discussed in detail at the Annual General Meeting (AGM) and the Board Meeting
held on 21.10.2021. The Board of Directors of NSBM agreed that NSBM should not pay dividends
to NIBM because of the reasons mentioned below.

As per the solvency test calculated in accordance with the Companies Act requirement as at
31.12.2020 and 30.06.2021 is not satisfied. Hence there is no obligation to NSBM to distribute
profit as a dividend payment.

_ Apart from the above, the following important factors are also brought into the consideration of
“w your review.

NSBM, from its inception, was conceptualized, planned and incorporated with the approval of
the Cabinet of Ministers for a national need of serving the higher education sector of the country.
Profit making motive via this higher education institution was never intended and mentioned in
initial cabinet papers. .

It is al$© Worth noting that profit making via higher education is a very controversial issue in the
srjLanken ;““text, which is one of the main slogans of the student movements. In this backdrop,
most @ " Universities in the world are run as ‘non for profit’ institutions where all the surplus

LALe e . o
fund® méintéi:f’ested for further development, quality enhancement and research initiatives
whilé 'ng financial systainability.

#
_ N
& AN
USINESS M " o5
NATIONAL 55 henwatte, .J}NAGEMENT LTD. { © oW\
NSBM Green ".:.: +94 (11) 54 tipana, Homagama, Sri Lanka.

Tel: 494 (11) 7

5009 Email: info@nsbm.ac.lk Web: www.nsbm.ac.lk
__CompanyRe |

= —— — —— e e
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40, Park Lane, Nawala Road,

y “0 Piyawardena Associates Roauichia, Sribifiin

(Chartered Accountants) Tel : +94-11-2878429 Fax: +94-112875853
+94-11-2872818 E-mail : chadra.piya@yahoo.com
+94-11-2869592(hot line)  info@piyawardenaassociates.com

REPORT OF THE AUDITORS TO THE BOARD OF DIRECTORS OF
NATIONAL SCHOOL OF BUSINESS MANAGEMENT LIMITED

We have considered the accompanying statement of Solvency as at 30% June
2021 prepared by the Board of Directors for the purpose of Payment of
Dividend, which has been derived from the given draft Financial Statements of
the National school of Business Management Limited for the period ended 30%
June 2021.

Base of the draft financial statement, after the considering circumstances could
effect the value of the company assets & liability as at this date. The company
not satisfy the solvency test required by the Act :

3

CHARTERED ACCOUNTANTS
28% October 2021

Proprietor : Mrs. C. Piyawardena (B.Sc., MA, MAAT, FCA)
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CURRENT ASSETS

Inventories

Account Receivable
Deposits & Prepayments

Advances
Other Receivables

Short term Investments

Cash at Bank
Cash In Hand
Total

CURRENT LIABILITIES
Bank Loan (before 30.06.2022)

Tax Payable
Deferred Income
Other Payables

Total Current Liabilities

Statement of solvancy(Draft)

As at 2021 June 30
National school of Business Management Limited

As the statement

19,577,105.83
311,446,602.77
74,529,366.20
590,269,537.28
66,765,805.10
231,065,985.23
53,405,212.72
446,393.44

Non cash item

10,447 ,576.00
590,269,537.28
60,575,636.00

Cash & Cash Equivalent item

19,577,105.83
311,446,602.77
64,081,790.20

6,190,169.10
231,065,985.23
53,405,212.72
446,393.44

1,347,506,008.57

661,292,749.28

686,213,259.29

730,589,070.00

575,921.00
710,660,774.80
140,954,130.64

710,660,774.80

730,589,070.00
575,921.00

140,954,130.64

2,208,860,504.44

710,660,774.80

872,119,121,64
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< "NATIONAL SCHOOL OF BUSINESS MANAGEMENT LTD
STATEMENT OF FINANCIAL POSITION

» AS AT 30TH JUNE 2021
(All Amounts Are In Sri Lanka Rupees)

CONFIDENTIAL

= kaln.!,‘\-
D Ji

Actual Actual Actual Budget
Note 2021 2020 2020 2021
30.06.2021 30.06.2020 31.12.2020 31.12.2021
ASSETS { 06 Months) ( 06 Months) ( 12 Months) (12 Months)
NON CURRENT ASSETS
Property Plant & Equipment 19 9,593,270,694 10,251,326,216 8,751,064,050 9,482,574,309
Investments in feildworks - Phase || 204,874,322 81,896,552 113,599,798 660,000,000
Total 9,798,145,016 10,333,222,768 9,864,663,848 10,142,574,309
CURRENT ASSETS
inventories 19,577,106 18,627,909 15,726,105 12,000,000
Account Receivable 11 311,446,603 66,644,000 219,118,355 58,500,000
Deposits & Prepayments 12 74,529,366 61,609,391 179,829,991 27,000,000
Advances 13 590,269,537 7,175,566 44,110,723 26,600,000
Other Receivables 14 66,765,805 70,270,818 69,156,880 63,500,000
Short term Investments 15 231,065,985 140,000,000 712,937,868 250,000,000
Cash at Bank 16 53,405,213 8,004,289 115,230,314 31,439,500
Cash In Hand 17 446,393 489,197 33,812 505,000
Total 1,347,506,009 372,821,169 1,356,144,049 469,544,500
TOTAL ASSETS 11,145,651,025 10,706,043,937  11,220,807,897 10,612,118,803
EQUITY AND LIABILITIES
EQUITY
Stated Capital 800,000,010 800,000,010 800,000,010 800,000,010
Retained Earnings 425,661,843 338,165,998 120,631,107 (2,383,419)
Total Equity 1,225,661,853 1,138,166,008 920,631,117 797,616,591
NON CURRENT LIABILITIES
Bank Loan (from 01.07.2022 to 2028) 7,655,883,605 7,760,000,000 7,550,000,000 7,160,000,000
Prov.for Retirement Benefit Obligation 27,731,121 17,787,436 25,097,121 27,083,053
Library Deposit 1,491,000 1,660,000 1,624,000 1,200,000
Hostal Deposit 14,842,800 18,978,000 12,976,000 40,661,995
Lease Creditors 11,180,142 33,756,249 21,374,765 19,700,804
Total Non Current Liabilities 7,711,128,668 7,832,181,686 8,172,152,494 7,841,677,026
CURRENT LIABILITIES
Bank Loan (before 30.06.2022) 730,589,070 360,000,000 570,000,000 390,000,000
Tax Payable 575,921 - - -
Deferred Income 710,660,775 167,100,634 519,678,731 605,279,000
Other Payables 18 140,954,131 842,634,386 1,038,345,556 885,908,009
Deferred Tax Liability 626,080,608 365,961,223 561,080,608 704,032,156
Total Current Liabilities 2,208,860,504 1,735,696,243 2,689,104,895 2,585,219,165
TOTAL EQUITY AND LIABILITIES 11,145,651,025 10,706,043,937  11,220,807,897  10,619,475,253
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(Chartered Accountants) Tel : +94-11-2878429 Fax: +94-1
+94-11-2872818

y 3
. ‘
) = Pivawa . 40, Park Lane, Nawala Road,
“ y rdena Associates Rajagiriya, Sri lanka. h

Heg-e

12875853

E-mail : chadra.piva@yahoo.com

+94-11-2869592(hot line)  info@piyawardenaassociates.com

®,

Head of Finance

National School of Business Management Limited,
NSBM Green University,

Mahenawatta,

Pitipana,

Homagama

REPORT OF SOLVENCY TEST

We have considered the accompanying statement of solvency as at 30" June 2022 prepared by the
board of directors for the purpose of section 57 of the company’s act No. 07 of 2007, which has been
derived from the draft financial statements of the company for the period ended 30" June 2022.

In our opinion, based on the draft financial statements, after considering the circumstances that could
effect for value of the company’s assets & Liabilities as to date, the company does not satisfy the
solvency test required by the section 57 of the company’s act No.07 of 2007

/

CHARTERED ACCOUNTANTS
15" July 2022

2099

Proprictor : Mrs. C. Piyawardena (B.Sc., MA, MAAT, FCA)
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Statement of Solvency

As at 30th June 2022
National School of Business Management Limited

Current Assets

Inventories 45,609,798
Trade and other receivables 1,518,617,930
Cash & cash equivalents 32,045,387
Total Current Assets 1,586,612,946
Current Liabilities

Borrowings 850,589,070
Hostel Deposit 19,566,000
Differed income 734,603,847
Trade and other payables 348,104,739
Income Tax payable 90,403
Lease creditor 976,897
Bank overdraft 121,973,044
Total Current Liabilities 2,075,904,000

Net Current Assets/Liabilities

(489,291,054)

©

b
A

151




(Chartered Accountants) Tel : +94-11-2878429 Fax: +94-112875853
j94-1 1-2872818 _ E-mail : chadra.piya(@yahoo.com
£94-11-2869592(hot linc)  info@piyawardenaassociates.com

% P Pivaw . 40, Park Lane, Nawala Road, -
". yawardena Associates ... s janka.

i 2059

Head of Finance

National School of Business Management Limited,
NSBM Green University,

Mahenawatta,

Pitipana,

Homagama

REPORT OF SOLVENCY TEST

We have considered the accompanying statement of solvency as at 30th June 2023 prepared by the
board of directors for the purpose of section 57 of the company’s act No. 07 of 2007, which has been
derived from the draft financial statements of the company for the period ended 30th June 2023.

In our opinion, based on the draft financial statements, after considering the circumstances that
could effect for value of the company’s assets & Liabilities as to date, the company does not satisfy
the solvency test required by the section 57 of the company’s act No.07 of 2007

PR

CHARTERED ACCOUNTANTS
10th July 2023

Proprietor : Mrs. C. Piyawardena (B.Sc., MA, MAAT, FCA)
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Statement of Solvency
As at 30th June 2023

National School of Business Management Limited

Current Assets

[nventories 50,767,691
Trade and other receivables 1,940,088,030
Cash & cash equaivalents 40,832,237
Total Current Assets 2,031,687,958
Current Liabilities

Borrowings 1,105,589,070
Hostel Deposit 23,487,000
Differed Income 1,026,583,253
Trade and other payables 789,919,931
Income Tax payable 24,854,526
Total Current Liabilities 2.970,433,780
Net Current Assets/Liabilities (938,745,823)
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(115
40, Park Lane, Nawala Road.

L) * ‘ Plyawardeﬂa ASSOCIateS Rﬂjagi]‘iya. Sﬂ laﬂka. ‘
A A Tel : +94-11-2878429 Fax: +94-112875853

(Chartered Accountants) .
+94-11-2872818 E-mail : chadra.piya@yahoo.com
+94-11-2869592(hot line)  info(@piyawardenaassociates.com

Head of Finance

National School of Business Management Limited,
NSBM Green University,

Mahenawatta,

Pitipana,

Homagama

REPORT OF SOLVENCY TEST

We have considered the accompanying statement of solvency as at 31"" March 2024 prepared by the
board of directors for the purpose of section 57 of the company’s act No. 07 of 2007, which has been
derived from the draft financial statements of the company for the period ended 31" March 2024.

In our opinion, based on the draft financial statements, after considering the circumstances that could
effect for value of the company’s assets & Liabilities as to date, the company does not satisfy the
solvency test required by the section 57 of the company’s act No.07 of 2007

CHARTERED ACCOUNTANTS
— 08" April 2024

Proprietor : Mrs, C. Piyawardena (B.Sc., MA, MAAT, FCA)

—
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Statement of Solvency

As at 31th March 2024
National School of Business Management Limited

Current Assets

Inventories 58,897,556
Trade and other receivables 2,018,364,767
Cash & cash equivalents 261,047,393
Total Current Assets _2,338,309,715
Current Liabilities

Borrowings 1,125,000,000
Hostel Deposit 28,258,000
Differed income 1,696,924,649
Trade and other payables 1,025,589,782
Income Tax payable (5,699.829)
Total Current Liabilities 3,870,072,602
Net Current Assets/Liabilities (1,531,762,887)

155




‘@1@%@ z_é

RE: Staff Details

From Yashodha Wettasinghe <yashodha@nsbm.ac.lk>

Date Wed 9/11/2024 10:34 AM

To NSBM Auditors <auditor@nsbm.ac.lk>

Cc Kapila Liyanage <kapilal@nsbm.ac.lk>; Sanuji Ranawaka <sanuji@nsbm.ac.lk>

Academic Staff Non-Academic Staff
Year A d
Abbroved cad T pprove Existing
pproved cadre Existing cadre cadves eadre

2018.12.31 125 52 250 95
2019.12.31 125 b 250 105
2020.12.31 125 66 250 97
2021.12.31 125 97 250 100
2022.12.31 125 98 250 125
2023.12.31 125 116 250 137

Thanks and Regards,

Yashodha Wettasinghe
BA (Hons) Business Admin. {UK) | MBA in HRM (Uni of Col)
Manager - Human Resources

' % NsBm?
‘ 8 G REEN
NI VERSITY

¥ TOWN

HR Division
NSBM Green University
Mahenwaththa, Pitipana, Homagama, Sri Lanka.

Direct: +94 (11) 544 5037 | Email: yashodha@nsbm.ac.lk
General: +94 (11) 544 5000 (Ext. 1037) | Web: ww

roul

nsbm.ac.|

Find us on: Facebook | YouTube | Linkedln | Instagram | Twitier

Disclaimer: This e-mail including any attachments therein is intended only for the exclusive use of the individual to whom it is addressed. The
information contained hereinafter may be proprietary to National School of Business Management Ltd, confidential, privileged and exempt from
disclosure under applicable law. If the reader of this e-mail is not the intended recipient, the reader is hereby put on notice that any use, dissemination,
distribution or copying of this communication is strictly prohibited. If the reader has received this communication in error, kindly notify the sender by

telephone or e-mail immediately and delete all copies of this e-mail and any attachments

From: NSBM Auditors <auditor@nsbm.ac.lk>
Sent: Monday, September 2, 2024 3:55 PM
To: Yashodha Wettasinghe <yashodha@nsbm.ac.lk>; Kapila Liyanage <kapila.l@nsbm.ac.lk>; Sanuji Ranawaka
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NATIONAL INSTITUTE OF BUSINESS
MANAGEMENT LAW, No. 23 OF 1976

-

OF
THE NATIONAL STATE ASSEMBLY'_
[Certified on September 6th, 1976]
Printed an the Ordgrs of Government

PRINTED AT THE DEPARTMENT OF GOVERNMENT PRINTING, SRI LANKA {cEYLON)

TO BE PURCHASED AT THE GOVT. PUELICATIONS BUREAU, COLOMBO
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National Institute of Business Management
Law, No. 23 of 1976

L. D.—0. 53/73.

A Law TO PROVIDE FOR THE ESTABLISHMENT OF THE
NaTioNAL INSTITUTE OF BUSINESS MANAGEMENT
AND FOR MATTERS CONNECTED THEREWITH OR
INCIDENTAL THERETO.

BE it enacted by the National State Assembly of the
Republic of Sri Lanka as follows:—

1. This Law may be cited as the National
Institute of Business Management Law, No. 23 of
1976, and shall come into operation on such date as
may be appointed by the Minister by Order published
in the Gazette. :

PART I

ConstiTUTION, OBJECTS, POWERS AND KFUNCTIONS OF
THE NATIONAL INSTITUTE OF BUSINESS MANAGEMENT.

2. (1) There shall he established an institute which
shall be called the National Institute of Business
Management (hereinafter in this Law referred to as
the ““ Institute *’) which shall consist of the persons
who are for the time being members of the Institute
under section 6. '

(2) The Institute shall, by the name assigned to it
by subsection (1), be a body corporate and shall have
perpetual succession and a common seal and may Sue
and be sued in its corporate name.

(3) The members of the Board of Governors shall
he the members of the Tnstitute. '

3. (1) The geuveral objects of the Institute shall

(z) to train and educate managerial and supervisory
staff of industrial and commercial under-
takings of the public and private sector and
other persons 1o modern management and
productivity, and to award certificates and
diplomas, in connection therewith;

() to-make available to the Government and the
country the services of a group of specialists,

in the various functional areas of manage- -

ment for advice, consultancy and special
assignments; - :
2 19364—8,414 (76]04)
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2/28/25, 11:49 AM

National Institute Of Business Management(Amendment)

National Institute Of Business Management(Amendment)

AN ACT TO AMEND THE NATIONAL INSTITUTE OF BUSINESS
MANAGEMENT LAW, NO. 23 OF 1976

BE it enacted by the Parliament of the Democratic Socialist
Republic of Sri Lanka as follows:-

[10™ July , 1991
Short title. 1. This Act may be cited as the National Institute of Business Management
(Amendment) Act. No. 28 of 1981.
Anu;ndme:nl of 2. Section 3 of the National Institute of Business Management Law, No. 23
section 3 of  of 1976 (hereinafter referred to as the "principal enactment”) is hereby
Law No 23 of amended by the repeal of subsection (1) of that section and the substitution-
1976. "therefor, of the following subsection: "
" (1) The general object of the Institute shall be business
management development and in particular
(a) to provide for and promote business management
education and training;
(b) to provide management consultancy and advisory-
services ;
(c) to facilitate improvement of productivity. ".
Amendment of 3 Section 4 of the principal enactment is hereby amended as follows: "

sef:tiqnéiot‘the (1) by the repeal of paragraph (b) of that section and the
principal substitution therefor, of the following paragraph : "
enactment. "(b) establish and operate management development

training and education centres ; " ;
(2) by the insertion, immediately after paragraph (b) of that
section, of the following new paragraphs : "
(ba) provide for courses in business management and
related subjects;
(bb) affiliate with universities or authorities ir Sri
Lanka or abroad, in such manner and for such
purposes as the Institute may determine ;
(bc) grant arid confer diplomas and other academic
distinctions on persons who have pursued approved
courses of study at the Institute ;
(bd) register affiliated institutions for Business
Management education :"; and National Institute of
Business Management (Amendment) Act, No. 28 of
1991
(3) by the repeal of paragraph (k) of that section and the
substitution therefor, of the following paragraph : "
(k) make rules in relation to business management
education and general administration of this Institute,
Replacement 4. Section 6 of the principal enactment is hereby repealed and the following
of section 6 of section substituted therefor:
the principal.  Constitution6.

of the (1) The Institute shall have a Governing Council
Governing (hereafter in this Law referred to as the" Council”,
Council. consisting of the following members: "

(a) eight exofficio members, namely"
(1) Director-General of the Institute
appointed under section 16 ;
(i1) Director of the Post Graduate
Institute of Management;
(iii) President of the Institute d
Chartered Accountants of Sri Lanka
established by the Institute of
Chartered Accountants Act, No, 23 of
1959 ;
(iv) President of the Chartered
Institute of Management Accountants
(Sri Lanka Division) ;
(v) Chairman of the Sri Lanka
Advisory Council of Industries
established under the Industrial
Promotion Act. "No. 46 of 1990;
(vi) Chairman of the Commercial
Banks Association ;
(vii) General Manager of the National
Development Bank established by the
National Development Bank Act. No.
20f 1979 ;
(viii) General Manager of the
Development Finance Corporation of

file:///C:/Users/audit/Downloads/National Institute Of Business Management{Amendment).html
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2/28/25, 11:49 AM

National Institute Of Business Management(Amendment)

Ceylon established by the
Development Finance Corporation of
Ceylon Act, No. 35 of 1955 ;
(b) three members to be appointed by the
Minister; two of them being persons with a
minimum of ten years experience in business
management and who have achieved
distinction in the field of high level
management and the other being a person
with a minimum of ten years experience in
industrial relations and trade union activities
and has achieved distinction in that field.
(2) The Minister shall appoint one of she members of
the Council other- than the Director-General as the
Chairman
(3) If the Chairman of the Governing Council is by
reason of illness or absence from Sri Lanka,
temporarily unable to perform the duties of his office,
the Minister may nominate another member of the
Governing Council act in his place
(4) The Minister may, without assigning any reason
therefor, terminate the appointment of the Chairman.
(5) The Chairman may at any time resign from office
by letter addressed to the Minister, such resignation
shall take effect upon it being accepted by the Minister
in writing.
(6) Subject to the provisions of subsections (4) and
(5), the term of office of the Chairman shall be his
period of membership of the Governing Council.
(7) A person shall be disqualified from being
appointed or from continuing as a member of Council"
(a) if he is or becomes a Member of
Parliament, or a Member of Provincial
Council; or
(b) if he, directly or- indirectly, holds or
enjoys any right to benefit under any contract
made by or on behalf of the Institute; of
(c) if he has any such financial or other
interest as is likely to affect prejudicially the
discharge by him of his function as a member

of Council.".
Amendment of 5 Section 7 of the principal enactment is hereby amend ed as follows:
scc_:tiqn 7 of the (1)by the substitution in subsection {1) of that section, for the
principal . words and figure " under subsection (i) " of the words and tigure
enactment. "under paragraph (b) of subsection (1) " ;

(2) by the substitution in paragraph (a) of subsection (2) of that
section, for the words and figure "under subsection (1) ", of the
words and figure " under paragraph (b) of subsection (1)";
(3) by the substitution in subsection (3) of that section for the
words and figure "under subsection (1)," of the words and figure-
" paragraph (b) -' subsection (1) ",
Amendment of 6. Section 8 of the principal enactment is hereby amended in subsection (1)
section 8 of the of the section by the substitution for the words and figure " under subsection
principal (1) ". of the words aid figure "under paragraph (b) of subsection (1)".
enactment.
Amendment of 7. Section 9 of the principal enactment is hereby amended by the substitution
section 9 of the for the words "A member of the Board may" of the words and figure "A
principal member of the Council appointed under paragraph (b) of subsection (1) of
enactment.  section 6 may".
Amgndmcnt of 8 Section 10 of the principal enactment is hereby amended by the
section '9 of  gubstitution, for the words -Any member who vacate office”, of the words
the principal  4nd figure "A member of the Council appointed under paragraph (b) of sub-
enactment. section (1) of section 6 who vacates his office.
Anu;ndment of 9_ Section 13 of the principal enactment is hereby amended in subsection (4)
section 13 of  of that section, by the substitution for the words five members ", of the words
the principal " four members ".
enactment.
Insertion of  10. The following new section is hereby inserted immediately after section
new section 15 and shall have effect as section 15A of the principal enactment :"
I15Ain the "Constitution] 5A.

principal of a Business (1) There shall be established a Business

enactment. Management Management Education Board of the Institution to-
Education (a) advice the Council on all makers relating
Board. to business management education; and

(b) report on any other matter referred to it
by the Council.

file:/l/C:/Users/audittDownloads/National Institute Of Business Management(Amendment).htm|
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National Institute Of Business Management(Amendment)

(2) The Director-General shall be the Chairman of the
Business Management Education Board,
(3)The Council shall consult the Business
Management Education Board before deciding on
any matter relating fo business management
education,
(4) The Council shall make rules relating to the
composition of the Business Management Education
Board, the manner of appointment of its members and
the term of office of its member.
Replacement  11.Section 16 of the principal enactment is hereby repealed and the
of section 16 following section is subsection is substituted therefor:-

of the " Appointment]16.

principal. of the (1) The Director-General shall be the Chiel
Director- Executive Officer of the Institute and shall executive
General of or perform such powers, functions and duties as may
the Institute. be delegated to him by the Council.

(2) The Minister shall in consultation with the
Council and having regard to the qualifications and
the scheme of selection specified under subsection
(3), appoint a Director-General.
(3) The Council shall, with the concurrence of the
Minister, specify qualifications, and the scheme of
selection for the post of the Director-General.
(4) The provisions of subsections (2) and (3) shall
not apply in relation to the first Director-General,
who shall be appointed by the Minister.
(5) The Director-General shall hold offices for a
period of five years from the date of his
appointment,
(6) The Minister may on recommendation of the
Council made after due inquiry, remove the Director-
General from office."
(a) if he has become permanently incapable
of performing his duties; or
(b)if he has done any act which is manifestly
opposed to the objects and interest of the
institute.
(7) The Director-General shall be paid such
remuneration as may be determined by the Minister
with the concurrence of the Minister in charge of the
subject of Finance. "
Amendment of 12. Section 17 of the principal enactment is hereby amended by the repeal of
section 17 0f  the paragraph (a) of subsection (1) of that ‘section ‘and the substitution
the principal  therefor of the following paragraph :"
enactment. " (a) appoint to the staff of the Institute, officers and servants
(whether on a full or part time basis), as may be necessary for
the purpose of the Institute;".
Amendment of 13, Wherever in any provision of the principal enactment or other written
the principal  |aw or of any notice, communication, form or other document issued, made,
enactment. required or authorised by or under the principal enactment the words Board
of Governors" or "Board" denoting the Board of Governors of the Institute,
occur there shall be substituted for those words the words "Governing
Council” or "Council' respectively.
Sinhala text to 14, In the event of any inconsistency between the Sinhala and the Tamil texts
p;evail in case of this Act, the Sinhala text shall prevail.
0
inconsistency.

file:///C:/Users/audit/Downloads/National Institute Of Business Management(Amendment).htm|
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National Institute of Business Management
(Amendment) Act, No. 2 of 2014

[Certified on 21st February, 2014]
L.D.—0. 36/2012.

AN AcT TO AMEND THE NATIONAL INSTITUTE OF BUSINESS
ManNaGeMENT Law, No. 23 or 1976

BE it enacted by the Parliament of the Democratic Socialist
Republic of Sri Lanka as follows:—

1. This Act may be cited as the National Institute of
Business Management (Amendment) Act, No. 2 of 2014.

2. Section 6 of the National Institute of Business
Management Law, No. 23 of 1976 is hereby amended in
subsection (1) of that section, by the repeal of the paragraphs
(a) and (b) thereof, and the substitution therefor, of the
following new paragraphs:—

“(a) the following ex-officio members, namely _

(i) the Director-General of the Institute
appointed under scction 16;

(ii) the President or Vice President of the
Federation of Chambers of Commerce and
Industry of Sri Lanka or any member
nominated by the President;

(iii) the President or Vice President of the
National Chamber of Commerce of Sri Lanka
or any member nominated by the President;

(iv) the Director of the Postgraduate Institute of
Management established under the
Universities Act, No. 16 of 1978;

(v)  Secretary to the Ministry of the Minister in
charge of the subject of Technical and

Vocational Education and Training or Senior
Officer nominated by the Secretary;

2—PL 007865— 2900 (11/2013)
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2 National Institute of Business Management
(Amendment) Act, No. 2 of 2014

(vi) a Semor Officer of Central Bank of Sn Lanka
nominated by the Governor of such Bank:

(vii) Secretary to the Ministry of the Minister in
charge of the subject of Finance and Planing
or Senior Officer nominated by the Secretary;
and

(viii) the Chief Executive Officer of the Institute
of Information and Communication
Technology Agency of Sri Lanka established
under the Information and Communication
Technology Act, No. 27 of 2003 or Senior
Officer nominated by such Chief Executive
Officer.

(b) the following members to be appointed by the
Minister—

(i) two members being persons with a minimum
of ten years experience in Business
Management and have achieved distinction
in the area of management; and

(ii) one member being a person with a minimum
of ten years experience in industrial relations
and trade union activities."”.

Sinhala text to 3. Intheeventof any inconsistency between the Sinhala

it and Tamil texts of this Act, the Sinhala text shall prevail.
of inconsistency.
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The Gazette of the Democratic Socialist Republic of Sri Lanka

EXTRAORDINARY

goz» 1624/11 - 2009 Bbemialb 20 918 aw»o@ig - 2009.10.20
No. 1624/11 - TUESDAY, OCTOBER 20, 2009

(Published by Authority)

PART 1 : SECTION (I) — GENERAL
Government Notifications

L.D.B.21/78.
THE UNIVERSITIES ACT, No. 16 OF 1978

Order under Section 25A
BY virtue of the powers vested in me by Section 25A of the Universities Act, No. 16 of 1978, I, Prof. Watareke Arachchilage
Wiswa Warnapala, Minister of Higher Education, having obtained in respect of the National Institute of Business Management
established under the National Institute of Business Management Act, No. 23 of 1976, a Report in accordance with the
provisions of Section 70c of the aforesaid Act, do by this Order, for the purpose of developing higher education leading to

the conferment of the degrees specified in the Schedule hereto, recognise the aforesaid Institute as a Degree Awarding
Institute.

SCHEDULE

1. B. Sc. in Business Management (Areas of Specialization: Human Resource Management, Logistics, Project
Management and Industrial Management).

2. B. Sc. in Management Information Systems.

The Order made under Section 25A and published in Gazette Extraordinary No. 1614/11 of August 12, 2009 is
hereby rescinded.

Prof. WATAREKE ARACHCHILAGE WisWA WARNAPALA,
Minister of Higher Education.

Colombo,
14th October, 2009.

1144
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Your Numher
Hon. S.B. Dissanayake (M.P)
Minister of Higher Education
Ministry of Higher Education
Ward Place '
Colombo-07

- Dear.Hoi, Mindster, .. o o1 7T r sl e SR e oy,
Degree Awarding Status ~ National School of Busin’ess Managem-en’f {(NSBM)
This has reference to the letter dated 20™ March 2012 pertaining to Degree. Awarding
Status ~National Schoo! of Business Management (NSBM).

20, 6530 svecm, amigh 07, § @otnd),
20, e {p B, Omagpiy 7, Beokaha
4V, vyard Place, (olombo 07, Sri Lanka,

i Angust 2012

The University Grants Commission at its 8542 meeting held on 26™ July 2012 decided to
recommend to the Hon, Minister of Higher Education to grant degree awarding status to
Netional School of Business Management (NSBM), the degree ewarding school of
Netional Institute of Business Management (NIBM), to offer degree programmes,
revoking the degree awarding status granted to NIBM, s oy

The National Schoo] of Business Management (NSBMI)'.B#{ to Teoruit o dﬁaiiﬁ{:d'a_a_td
experienced academic. and non-academic staff before launching the degree programs as
recormmended by the members of the review panel at the Institutional Review conducted

Therefore, it is hereby recommended for granting approval for NSBM to offer depree

gree awarding status granted to National Institute of

The effective date of the Order can be the date on which the Minister signs the Order.

on 12" June 2012 at the NSBM.
programmes, revoking the de
Business Management (NIEM).
Thank you.
Yours sinf:efely,

|

= S — — .
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Degree programmes

School of Business
1. BA (Hons) Human Resource Management

2. BA (Hons) Management and Leadership
3. BA (Hons) Professional Accounting

School of Computing
4. BSc (Hons) Ethical Hacking and Network Security
5. BSc (Hons) Computing
6. BSc (Hons) Information Technology for Business — ITB
7. BA (Hons) Creative Multimedia

School of Design
8. Bachelor of Arts (Hons) in Fashion Design
9. BA (Hons) Professional Design (Visual Communication)
10. Bachelor of Arts in Interior Architecture

y
e

School of Engineering
11. BEng Electrical-Mechatronics
12. BEng Electrical-Electronics
13. BSc (Hons) Quantity Surveying & Commercial Management

School of Language
14. BA (Hons) English Studies
15. BA (Hons) English and TESOL
16. Business Analytics Center
17. BSc (Hons) Data Science

School of Humanities
18. Bachelor of Arts (Hons) in Broadcasting & Journalism
‘ 19. BSc (Hons) Psychology and Counselling
20. Productivity and Quality Center
21. BEng (Hons) Manufacturing Engineering
22. BSc (Hons) Global Logistics

Masters programmes
1. Master of Business Administration

2. M.Sc. in Information Security
3, MScin Applied Psychology

Source: https://nibm.lk/
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Mrs. P. W. Rajapaksa

Secretary, \\_: 2\ g oz /.
State Ministry of Skills Development, Vocational Education, Research & Innovations\ &% \E;_;—f)
354/2, ‘Nipunatha Piyasa’, Elvitigala Mawatha, Narahenpita \\ e
_..-/I“)’f ) W
=<z
Dear Mrs. Rajapaksa, pls Tiler
' Stahilizing the Government Ownership of National School of Business Management Limited . ;q |o? [©

- |, the undersigned in ‘my capacity as the Vice Chancellor of the National School of Business
ﬁ} - “Management Ltd (NSBM) wishes to bring to your kind attention, a conflict of interest situation
that has arisen between the NSBM and the National Institute of Business Management (NIBM).
‘As you are aware, NSBM currently operates as a fully independent self-sustained business entity
" and it was originally established as the Degree Awarding arm of NIBM. However, due to a series
' of business decisions taken during the previous regime by the top management of NIBM, a clear
deviation from the original plan submitted to the Cabinet and the Department of National
* Planning at the time of formation of NSBM is visible. As it is explained in detail below, these
" deviations have created a situation where NIBM and NSBM rather viewed as ‘competitors’,
instead of two entities that complement each other as originally envisaged. This situation is a
grave threat to the stability and the development of the NSBM Green University project, which
is currently functioning smoothly. Hence facts relating to the background for this problem,
impending issues, and possible solutions are given below.

Background

Between the period between 2006 - 2016, NIBM was functioning under my leadership as the
Director General I 2006, at the beginning of my tenure, NIBM was incurring an operating loss
of Rs. 19.6 million. However, the NIBM management under my leadership managed to turn NIBM
back into a profit making statutory body through a well-executed Corporate Plan. During this
period, new branches were established in Galle and Kurunegala. The head office at Wijerama
Mawatha, Colombo 07 was subjected to a complete overhaul to get its modern outlook. The
loss making Kandy brach was also'moved to a new location and converted to a profit making
unit. Further, all the centres were upgraded with modern facilities to meet the requirements
expected by students in the 21% Century. Human Resources were developed based on a
performance-driven culture across the organization. The Deg@gawarding_gmvl@_gg[am_gqgg
'NIBM by the University Grants Commission_of.Sri Lanka in the year 2010 as a result of these
changes. = ==

These changes were carried out with the mission to create a knowledge-driven economy keeping
up with ‘Mahinda Chinthanaya's vision of making Sri Lanka the knowledge hub in the region. As
a fully government-owned institute, NIBM was bound by law to transfer excess funds to the
Treasury. Hence a special approval of the Cabinet of Ministers was obtained to undertake the =
below-stated developments by using these excess funds.

NATIONAL SCHOOL OF BUSINESS MANAGEMENT LTD.

NSBM Green University Town, Mahenwatte, Pitipana, Homagama, Sri Lanka.

Tel: 494 (11) 544 5000 Fax:+94 (11) 544 5009 - Email: info@nsbm.lk Web: www.nsbm.ac.lk
Company Reg No: PB4833
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As per the NIBM Act, its focus is to train and educate the managerial and supervisory staff of
industrial and commercial undertakings. Further, an industry-aligned rounded undergraduate
could not be developed and was not feasible in the NIBM environment due to the nature of the
infrastructure at the location. Thus, the NIBM’s Governing Council at that time believed in
establishing a fully-fledged university in a spacious location and brand it as the ‘Degree-awarding
school of NIBM'.

NSBM Green University Project

NSBM Green University Project came into being as a result of the above decision taken by the
NIBM with the concurrence of the Cabinet of Ministers (see Attachment 1). Accordingly, Rs. 800
million of the internally generated surplus funds were utilized as an initial investment of the
NSBM with the approval of the Cabinet of Ministers. The custodian and the owner of these

" surplus funds are the General Treasury. Such permission of the Cabinet of Ministers was needed

as the NIBM Act doesn't have any legal authority to incorporate a business entity. Therefore, the
NSBM Green University project is inter-alia an investment of the state, and the ownership
belongs to the General Treasury. Thus, after establishing the National School of Business
Management Ltd in 2011, the Green University complex construction took place through a bank
loan obtained from the Bank of Ceylon under a Treasury Guarantee. As the CEO/Vice-Chancellor
of NSBM, | have signed for this loan of Rs. 8.6 billion, and the Board of Directors of NSBM, subject
to the treasury guarantee, is solely responsible for the repayment of the same while NIBM or its
Board of Directors do not have any commitment towards the said bank loan.

It is essential to mention here that | was the CEO/DG for both NSBM and NIBM until 2016, even
after the incorporation of National School of Business Management Ltd. Therefore, the entire
business management process was well planned to benefit both the institutions by clearly
defining the scope for each institution while optimizing the synergies. Hence both NIBM and
NSBM were functioning complementing each other as per the project proposal forwarded to the
Department of National Planning and approval received (see Attachment 2) Accordingly, NIBM
was assigned to offer only up to Higher Diploma level programmes while NSBM offering Degree
programmes. This model has given the youth an excellent opportunity, especially in the
outstation, to start their first 2 years of the degree path from NIBM’s Regional Centres & Head
Office and move students to the NSBM Green University for their final 2 years to complete the
undergraduate program. The University Grant Commission through the letter dated 13t August
2012 (see Attachment 3) transferred the degree awa rding status to NSBM, revoking the same
status from NIBM.

Conflicts of Interest between NSBM and NIBM

The entire process was disturbed by the string of changes that occurred during the previous
Yahapalana government with the Current Director-General's appointment for NIBM in 2016.
Accordingly, NIBM itself gradually sta rted deviating from the above mentioned and government
approved original plans. The new management of NIBM violated conditions of the Cabinet
approval and plans submitted to the Department of National Planning by offering Degree
programmes back to the same target market of school leavers. The fact that the scope of the
NIBM was changed back to a ‘degree awarding body’ is a significant deviation of its mandate
given in the NIBM Act. Currently, NIBM offers 22 Degree programmes and 3 masters
programmes (see Attachment 4). It has also recently submitted a board paper to the Board of
directors of NIBM to obtain the ‘degree-awarding status’ from the Ministry of Higher Education
which further jeopardize NIBM’s mandate to “train and educate managerial and supervisory staff
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of industrial and commercial undertakings of the public and private sector and other Persons in
modern management and productivity, and to award certificates and diplomas’ as per the Act,
Further, given below are the examples and scenarios of the Conflict of Interest incidents with
NIBM and NSBM taken place over the last 4 years regardless of the originally agreed
operational structure explained above.

-, 1. Despite the original plan on positioning NSBM as the ‘degree awarding body of NIBM’,

. the students transfer for University College Dubling programmes from NIBM to NSBM
| discontinued from 2015 by way of delaying final results of eligible students '
2. The exclusive strategic partnership of NIBM with Limkokwing University for the
. establishment of NIBM’s The National Innovation Centre resulted in the loss of .
~ international university partnership for NSBM :
3. NIBM has established foreign affiliations with 4 foreign universities so far na mely
Coventry University of the UK, Universiti Teknologi of Malaysia, Limkokwing University
. of Creative Technology of Malaysia and Deakin University of Australia for the offering of
. Degree Programmes and Master programmes targeting the same market.where NSBM
is in. '

~By cutting off the students coming from NIBM'’s Regional Centres to NSBM, the income targets

. of NSBM were severally affected. With the sheer dedication of the management and the team
. of NSBM, including the Board of Directors, we have managed the negative impacts of the same.
. However, we as a team have positioned NSBM as a leading higher education institution in the

country with over 10,000 students registered as of date.

However, existence as two ‘related organizations’ continues to make our market position
_ _t_:oh_fu_sing to prospective parents, students, and the general community at large. If you visit the
current NIBM website (www.nibm.lk), you can observe this positioning of NIBM reflecting the

same marketing strategy and structure of NSBM.

Further, the appointment of two board members of NIBM for the board of NSBM is negatively

interfering with our business affairs as we are compelled to discuss our business strategies and

development plans in the presence of such representatives who are from a ‘directly competing’
institute. We have observed this fact as a significant hindrance to the NSBM Green University

| project's progress. Though both the institutions are fully government-owned, the conversion

mentioned above of NIBM getting back to the same business scope of NSBM hampers the
progress of NSBM and the motivation of the NSBM Team. We strongly believe that the two
entities to function together with the ‘same business scope’ is not possible and conflicting. It is
worth to recollect that once NIBM changed its Act to change the composition of the Governing
Council of NIBM to exclude the Governing Council membership of CA Sri Lanka once they staried
offering directly competing programmes due to the same conflict of interest.

I further wish to state that, as a person who gave the leadership to change the image of NIBM
and also to bring it to where it is today, i have no objection or wish to interfere NIBM’s new
strategies. However, | can foresee that having two organizations with the same business scope
results in market cannibalization. It may be prudent that NIBM goes back to its original mandate
and business scope where it offers only up to higher diploma and ta rgeting developing
professionals in the corporate sector. However, we can see this is not the ground reality as the
things taking place.
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Further, | as a responsible head of department and a person who is having vast experience in
this sector obliged to make this request before a major crisis takes place in the future due to
above mentioned conflict of interest.

As you are well aware, NSBM’s business operation is a very carefully executed one with a
substantial commercial loan commitment of Rs. 8.6 billion to Bank of Ceylon resulting in annual
capital and interest commitment of approximately Rs. 1 billion.

Therefore, | am making this official request for your immediate intervention for this conflict of
interest issue as it is the Ministry who is ultimately responsible if such a collapse occurs to an

i esteemed higher education institute in the country as we can foresee a possible collapse of the

smooth functioning of the entire NSBM Green University project in the event this matter is not
attended to immediately. This will make sure both NIBM and NSBM to function independently
to each other under the same Ministry while keeping up their own business scopes.

Hence, we kindly request you to make necessary arrangements to change the shareholding of
National School of Business Management Limited to the General Treasury as it is them who are
the ultimate shareholder of NSBM considering the fact that the original investment was made
using the excess funds that was attributable to the Treasury.

Thank you.
Sincerel

>
Professor E. A. Weerasinghe

Vice Chancellor
National School of Business Management Limited

PROF. E.A. WEERASINGHE
VICE CHANCELLOR

National School of Business Management Lid
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Mrs. P. W. Rajapaksa - ' 't?ﬁfﬂ |
Secretary, G 'beré
State Ministry of Skills Development, Vocational Education, Research & Innovations Al
'354/2, ‘Nipunatha Piyasa’, Elvitigala Mawatha, Narahenpita e
Colombo 05. ol »:
#A

Dear Mrs. Rajapaksa,

Stahilizing the Government Ownership of National School of Business Management Limited

| am writing this letter upon the directions given by the Board of Directors of National School of
Business Management (NSBM) on the 90'" Board meeting held on 27 of April 2021 regarding
the conflict of interest situation that has arisen between the NSBM and the National Institute of
Business Management (NIBM).

As you are aware, NSBM currently operates as a fully independent self-sustained business entity
and it was originally established as the Degree Awarding arm of NIBM. However, due to a series
of business decisions taken during the previcus regime by the top management of NIBM, a clear
deviation from the original plan <:binitted to the Cabinet and the Department ~f Naticnal
Plarining at the time of formaticii of NSBM is visible. As it is explained in defail L~'7w, these

_ deviations have created a situatich where NIBM and NSBM rather viewed 25 ‘cocmpetitors’,

instead of two entities that complement each other as originally envisaged. This situation is a
grave threat to the stability and the development of the NSBM Green University project, which
is currently functioning smoothly. Hence facts relating to the background for this problem,
impending issues, and possible solutions are given below.

Background

Between the period between 2006 - 2016, NIBM was functioning under my leadership as the
Director General. In 2006, at the beginning of my tenure, NIBM was incurring an operating loss
of Rs. 19.6 million. However, the NIBM management under my leadership managed toturn NIEM
back into a profit making statutory body through a well-executed Corporate Plan. ‘During this
period, new branches were established in Galle and Kurunegala. The head office at Wijerama
Mawatha, Colombo 07 was subjected to a complete overhaul to get its modern outlook. The
loss making Kandy brach was also moved to a new location and convertad to a profit making
unit. Further, all the centres were upgraded with modern facilities to meet the requirements
expected by students in the 215t Century. Human Resources were developed based on a
performance-driven culture across the organization. The Degree awarding status was granted to
NIBM by the Upiversity Grants Commission of Sri Lanka in the year 2010 as a result of these
changes. /

NATIONAL SCHOOL OF BUSINESS MANAGEMENT LD

NSBM Green University Town, Mahenwatte, Pitipana, Homagama, Sri Lanka.

Tel: +94 (11) 544 5000 Fax: +94 (11) 544 5009 Email: info@nsbm.lk Web: www nsbm.ac.lk
Company Reg No: PB4833
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These changes were carried out with the mission to create a knowledge-driven economy keeping
up with 'Mahinda Chinthanaya's vision of making Sri Lanka the knowledge hub in the region. As
a fully government-owned institute, NIBM was bound by law to transfer excess funds to the
Treasury. Hence a special approval of the Cabinet of Ministers was obtained to undertake the
below-stated developments by using these excess funds. .~

As per the NIBM Act, its focus is to train and educate the managerial and supervisory staff of
industrial and commercial undertakings. Further, an industry-aligned rounded undergraduate
could not be developed and was not feasible in the NIBM environment due to the nature of the
infrastructure at the location. Thus, the NIBM’s Governing Council at that time believed in
establishing a fully-fledged university in a spacious location and brand it as the ‘Degree-awarding
school of NIBM.

NSBM Green University Project

NSBM Green University Project came into being as a result of the above decision taken by the
NIBM with the concurrence of the Cabinet of Ministers (see Attachment 1). Accordingly, Rs. 800
million of the internally generated surplus funds were utilized as an initial investment of the
NSBM with the approval of the Cabinet of Ministers. The custodian and the owner of these
surplus funds are the General Treasury. Such permission of the Cabinet of Ministers was needed
as the NIBM Act doesn't have any legal authority to incorporate a business entity. Therefore, the
NSBM Green University project is inter-alia an investment of the state, and the ownership
belongs to the General Treasury. Thus, after establishing the National School of Business
Management Ltd in 2011, the Green University complex construction took place through a bank
loan obtained from the Bank of Ceylon under a Treasury Guarantee. As the CEO/Vice-Chancellor
of NSBM, | have signed for this loan of Rs. 8.6 billicn, and the Board of Directors of NSBM, subject
to the treasury guarantee, is solely responsible for the repayment of the same while NIBM or its
Board of Directors do not have any commitment towards the said bank loan.

It is essential to mention here that | was the CEO/DG for both NS&M and NIBM until 2016, even
after the incorporation of National School of Business Management Ltd. Therefore, the entire
business management process was well planned to benefit both the institutions by clearly
defining the scope for each institution while optimizing the synergies. Hence both NIBM and
NSBM were functioning complementing each other as per the project proposal forwarded to the
Department of National Planning and approval received (see Attachment 2) Accordingly, NIBM
was assigned to offer only up to Higher Diploma level programmes while NSBM offering Degree
grogrémmes. This model has given the youth an excellent opportunity, especially in the
outstation, to start their first 2 years of the degree path from NIBM'’s Regional Centres & Head
Office and move students to the NSBM Green University for their final 2 years to complete the
undergraduate program. The University Grant Commission through the letter dated 13% August
2012 (see Attachment 3) transferred the degree awarding status to NSBM, revoking the same
status from NIBM.
Conflicts of Interest between NSBM and NIBMV

The entire process was disturbed by the string of changes that occurred during the previous
Yahapalana government with the Current Director-General's appointment for NIBM in 2016.
Accordingly, NIBM itself gradually started deviating from the above mentioned and government
approved original plans. The new management of NIBM violated conditions of the Cabinet
approval and plans submitted to the Department of National Planning by offering Degree
programmes back to the same target market of school leavers. The fact that the scope of the
NIBM was changed back to a ‘degree awarding body’ is a significant deviation of its mandate
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~given in the NIBM Act. Currently, NIBM offers 22 Degree programmes and 3 masters

programmes (see Attachment 4). It has also recently submitted a board paper to the Board of
directors of NIBM to obtain the ‘degree-awarding status’ from the Ministry of Higher Education
which further jeopardize NIBM’s mandate to ‘train and educate managerial and supervisory staff
of industrial and commercial undertakings of the public and private sector and other persons in
modern management and productivity, and to award certificates and dlplomas as per the Act.
Further, given below are the examples and scenarios of the Conflict of Interest incidents with
NIBM and NSBM taken place over the last 4 years regardless of the originally agreed operational
structure explained above.
rr
1. Despite the original plan on positioning NSBM as the ‘degree awarding body of NIBM’,
the students transfer for University College Dubling programmes from NIBM to NSBM
- discontinued from 2015 by way of delaying final results of eligible students
2. The exclusive strategic partnership of NIBM with Limkokwing University for the
establishment of NIBM’s The National Innovation Centre resulted in the loss of
international university partnership for NSBM
3. NIBM has established foreign affiliations with 4 foreign universities so far namely
Coventry University of the UK, Universiti Teknologi of Malaysia, Limkokwing University of
Creative Technology of Malaysia and Deakin University of Australia for the offering of
Degree Programmes and Master programmes targeting the same market where NSBM is

in. )/

By cutting off the students coming from NIBM’s Regional Centres to NSBM, the income targets
of NSBM were severally affected. With the sheer dedication of the management and the team
of NSBM, including the Board of Directors, we have managed the negative impacts of the same.
However, we as a team have positioned NSBM as a leading higher education institution in the
country with over 10,000 students registered as of date.

However, existence as two ‘related organizations’ continues to make our market position
confusing to prospective parents, students, and the general community at large. If you visit the
current NIBM website (www.nibm.lk), you can observe this positioning of NIBM reflecting the
same marketing strategy and structure of NSBM. /

Further, the appointment of two board members of NIBM for the board of NSBM is negatively
interfering with our business affairs as we are compelled to discuss our business strategies and
development plans in the presence of such representatives who are from a ‘directly competing’
institute. We have observed this fact as a significant hindrance to the NSBM Green University
project's progress. Though both the institutions are fully government-owned, the conversion
mentioned above of NIBM getting back to the same business scope of NSBM hampers the
progress of NSBM and the motivation of the NSBM Team. We strongly believe that the two
entities to function together with the ‘same business scope’ is not possible and conflicting. It is
worth to recollect that once NIBM changed its Act to change the composition of the Governing
Council of NIBM to exclude the Governing Council membership of CA Sri Lanka once they started

offering directly competing programmes due to the same conflict of interest. _-

| further wish to state that, as a person who gave the leadership to change the image of NIBM
and also to bring it to where it is today, i have no objection or wish to interfere NIBM’s new
strategies. However, | can foresee that having two organizations with the same business scope
results in market cannibalization. It may be prudent that NIBM goes back to its original mandate
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and business scope where it offers only up to higher diploma and targeting developing
professionals in the corporate sector. However, we can see this is not the ground reality as the
things taking place.

Further, | as a responsible head of department and a person who is having vast experience in
this sector obliged to make this request before a major crisis takes place in the future due to
above mentioned conflict of interest. As you are well aware, NSBM’s business operation is a
very carefully executed one with a substantial commercial loan commitment of Rs. 8.6 billion to
Bank of Ceylon resulting in annual capital and interest commitment of approximately Rs. 1
billion. g

. In above backdrop we can foresee a possible collapse of the smooth functioning of the entire
NSBM Green University project in the event this matter is not attended to immediately. We have
discussed this issue in lengthy at our Board of Direcrotos and decided to make official request
for your immediate intervention. We belive that ultialtely the Ministry is responsible if such a
collapse occurs to an esteemed higher education institute in the country.

Hence, we kindly request you to take necessary advices from the General Treasury and relevant
authorities to resolve this issue.

Thank you.
Sincerely
o

Professor E. A~Weerasinghe

Vice Chancellor
National School of Business Management Limited

PROF. E.A. WEERASINGHE
VICE CHANCELLOR

National School of Business Management Lid
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CABINET MEMORANDUM

Observations of the Minister of Justice, Prison Affairs and Constitutional Reforms

Ministry -

Title and Date -

Approval Sought -

Observations -

Ministry of Education

Proposal for the conversion of the registration status of National
School of Business Management Limited (NSBM) for further

expansions

13.03.2023

1.) To obtain in principle, approval to the proposed structural
change of the registration status of the National School of
Business Management to a Company Limited by Guarantee in
terms of Section 32 of the Companies Act, No. 07 of 2007.

2.) To obtain the relevant legal opinion for the same from

Attorney General.

3.) To forward a subsequent Cabinet Paper with an update on the

above.

In principle, I am of the view that non-profit based business
structure would be beneficial to promote the education in view of

the international standards.

However, necessary approvals from the Ministry of Higher
Education, University Grants Commission and other relevant
authorities have to be obtained, since the primary objective of
the National School of Business Management Limited (NSBM)
should be promotion of the education in terms of Section 34 of the
Companies Act, No. 07 of 2007

Hence, I agree withfthe proposals.

State Mimist,
Actg Minister of Justice,
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A decision of the Cabinet Meeting held on 2023.03.27

09.

Cabinet Paper No0.23/0571/607/052, a Memorandum dated
2023-03-13 by the Minister of Education on "Proposal for the
conversion of National School of Business Management Limited
(NSBM) to a Company Limited by Guarantee, for further
expansion" - (Cabinet decision dated 2012-12-19 on CP
No0.12/1656/539/006-11 refers) the above Memorandum was
considered along with the observations of the Minister of Finance,
Economic Stabilization and National Policies; and the Acting
Minister of Justice, Prison Affairs and Constitutional Reforms.

After discussion, it was decided -

(1) to grant approval to the proposals (1), (2) and (3) in
paragraph 3 of the Memorandum, subject to giving due
consideration to the matters stated under paragraph 4
of the observations submitted by the Minister of
Finance, Economic Stabilization and National Policies
in this regard and taking action accordingly; and

(i) to direct the Secretary, Ministry of Education to give
due consideration to the matters stated in the second
paragraph of the observations submitted by the Acting
Minister of Justice, Prison Affairs and Constitutional
Reforms in this regard.

Action by: My/Education - above observations annexed.

Copied to: Secretary to the President - copy of Memorandum and
above observations annexed.
Attorney General - copy of Memorandum and above
observations annexed.
Secretary to the Prime Minister - copy of
Memorandum and above observations annexed.
My/Finance, Economic Stabilization and National
Policies - observations of the Acting Minister of Justice,
Prison Affairs and Constitutional Reforms annexed.
My/Justice, Prison Affairs and Constitutional
Reforms - observations of the Minister of Finance,
Economic Stabilization and National Policies annexed.
Chairman, University Grants Commission - copy of
Memorandum and above observations annexed.

[-Cimzicc{! by : W -

e e - rmr———or T o
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Hon. Attorney General
Attorney Generals Department

Re tin al ini C i : p
q‘ues o lfeg 0[]11110{1 for the proposed conversion ¢ the regisbration statieof
National Institute of Business Management

Nationa® Institute of Business Management (NSBM) which is
of Education made a request to convert its existing legal s
company to a company limited by Guarantee.

Under the purview of Ministry
tatus from a limited liability

2. Following the cabinet memorandum of the Hon. Minister of Yiucabion cibinesePniniimns
directed to obtain legal opinion in this regard. The proposal ¢ the altering the legal status
and relevant cabinet memorandum along with the direction of cabifiet oF Miktisters sltached
herewith.

3. Henc.e, this ministry seeks legal opinion to the proposed Chahge of legal status of NSBM at
the earliest.

oL \ %
M.N. Ranasinghe
Secretary

-O/copy
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uesting legal opinion for the pmgosed canversmn of the repmt(ation_ status of National
itute of Business Management :

efer to your letter dated 18 May 2023 requesting a legal opinion on the conversion of the
tus of a company limited by shares to-a-company limited by guarantee, and the
tion the undersigned had with Prof. Rathnayake on 7 August 2023 in this regard.

?&ms_-. .Hawe\ter, itis the Nattonal.sehop-l of-Bus_me-s_s Manag:ement ("NSBM )_.that isa
ompany, whilst NIBM is a body corporate established by law,

panies Act, No. 7 of 2007, (the “Act”) does nat contain any provisions which directiy
ctly provide for the conversion of limited companies to companies limited by
e. Therefore, such a corversion cannot be carried out under the Act.

gnyilimited_bv guarantee is to be formed under the Act, NSBM will have to be wound
'?ppfi'cation-wi!-! have to be made for registration of a new company limited by
N accordance with the Act.

ated at the aforesaid consultation, that the purpose sought to be achieved by
g NSBM into a company limited by guarantee, was to ensitre that any excess inccme
by NSBM is reinvested to achieve the objects of NSBM. In, the aforesaid
es, Ihe following alternatives could be considered:

Page lof2
A
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Gnsfer of usets to o naw corapony limited by quoranias
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AR, i oto owngdine ag 193
A new company imited by guarantee could be formed prior 10 #IMET

steps could be taken to contractually vest or novate the fig
NSBR in _nu_(h new company, However, the consent of several third parties

I e
PG by

employees, will be necessary in the aforesaid instances.

fncorporation of NSBM
it would be possible to incorporate NSBM as a statutory corporation .
Such legislation could vest the rights, assets and obligations of NSBM in the 5312 RIS

corporation,

through legisiatic:

Deeming NSBM as a company limited by guarantee through legisiation

Another alternative would be to enact legislation which deems NSBM to be a company
limited by shares and- vests the rights, assets and obligations ¢ N5BM in fuch ne.w
company. A similar process is contemplated in the Demutualization gill, which secks 10
convert the Colombo Stock Exchange, an existing companry imited by guarantee, v a

company limited by shares

Transfer of shares of NSBM to a holding company thot is limited by gucrantee or 0 {ru:l
It would also be possible to create a new holding company t‘l7('rs fimited by guarante?
and to transfer the shares of NSBM to such holding companyvYAlternatively, a charitabie
trust could be created to own the shares of NSBM. This would not change the nature of
NSBM, but would ensure that its shareholder is a not-for-profit institution.

In all of the above options, steps should be taken to consider the repayment of any capital
that was infused into NSBM Hy the State. Furthermore, confirmation should be obtained from.
the University Grants Commission that the degree awarding status of NSBM will survive in the
event of any of the above courses of action being adopted. In ail of the above circumstances:

'

(a) The constituent documents should be drafted to ensure that adequate provisions are

includeii'to ensure that the funds generated are not misusec by those coatrolling the -

o b

newly formed legal entity'

(b) The Auditor General should audit the accounts of the said légal entitv.

)

Please note that no opinion is expressed herein on the suitahility or otherwise of the aforesaid

options.

Nirmal

Wigneswaran

Deputy Solicitor General .. for Attorney Genera!
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N-E-R-M. 27|09 /2023 l j7o0oh

07.05 Council Paper No. (1481/2023)

Proposal for conversion of the registration status of NSBM for further extensions

The Governing Council observed that the Education Ministry by their letter dated 15t Septer
2023 informed the NIBM to submit the final decision / recommendation concluded at
referring governing council meeting. The Governing Council decided to inform the Minist|
follows in relation to the said matter.

®  The Governing Council notes paragraphs 2 and 3 of the Hon. Attorney General’s opinion. In a
circumstances above and below,

i The fact that the General Treasury government is the sole shareholder of NIBM, whi
turn holds whole shares of NSBM.

ii. That both, namely, NIBM and NSBM are under the Ministry of Education.

N
b2
°

The Governing Council has decided that it will abide by a decision taken by the Ministiy or
Education as to,

i The Divesture or not of NSBM and
ii. The manner for it to be done, taking into consideration the modes suggested by the Hon.

1\ Attorney General the best interest of NIBM, NSBM, the Ministry, and all parties
1\ concerned.

smofied

e=d gojer

CHAIRMAN'S
INITIALS
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Ministry of Education |
Skills Development, Vocational Education, Research & Innovation Division
Busl oot B8 emED Em'
g Beo. } MSVRI/VT/3/2 (2020) 20 Sev. } B 15 .09.2023
My Ref. . Your Ref Date
Director General
National Institute of Business Management
Proposal for the conversion of the registration status of National School of Business
Management Limited (NSBM) for further extensions
This refers to your later dated 29.08.2023 on the above.
2) Secretary to the Ministry in his meeting held with your respective institute on 18.07.2023
informed to submit the above proposal to your Governing Council and send its decision to
the Ministry. Accordingly, it is learnt that you have further sought legal opinion from the Hon
Attorney General to the same in NIBM point of view too. Following your request Hon
Attorney General has conveyed his opinion with few alternatives.
3) However, this Ministry is unable to find any decision/recommendation concluded at the
referring Governing Council meeting and it is only forwarded Attorney General’s opinion for
Ministry perusal.
4) Hence this Ministry kindly inform your esteemed institution to submit its Governing
Council decision/recommendation at the earliest.
Your early response in this regard is much appreciated.
\n V‘ U
W.A.M-Nalkanthi ‘)/ X
Additional Secretary (Vocational Training) f&“
For Secretery }
S @ aaaf)bﬁ}m' 50 @dég&gﬂum“mw qo;; o WW'MMA“_!MW . wledisgn o) 9o Borp® t;eow
B oNBHD Wi Gandlh sedad Lifley QWNUES whgh yssrse Ufiey
kills Development & Vocational Education Division | Research & Innovation Division
VE S pbion B tneBeg Baenotriex 05 = e O (#8411) 2136500 '198 Tl b eeniB8m™ i s, dinfncdpiga gL & (+ 9411} 2879410
L s gan e el gy A48 S 5 S gl 215 amdi.umun'r.} & =04 1) 2597804 I el skt s L Gt i, 4.1:|':unas|'ml.h} 2 (4 0417) 2870412
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My Ref. FI/DHRM/25-11
29™ November 2023

Secretary,

Ministry of Education,

Skills Development, Vocational Education, Research and Innovations Division,
“Nipunatha Piyasa”,

No. 354/2, Elvitigala Mw,

Colombo 05.

Proposal for the conversion of the registration status of National School of Business Management Limited
(NSBM]) for further extension

My letter dated 17" November 2023 regarding the above captioned.

The NIBM received a letter dated 01* November 2023, from the Ministry of Education informing the NIBM
to submit the final recommendation of the NIBM. Director General submitted the same to the Governing
Council on 28" Novernber 2023. The NIBM Governing Council had discussions at its meeting held on 28"
of November 2023 and arrived at the final decision as follows.

The Governing Council of NIBM is of the view that the following salient points need to be considered in the
process of valuing shares owned by NIBM being the single shareholder of NSBM.

(i) The NIBIM is the 100% share owner of the National School of Business Management (NSBM]).

(ii) To date, NIBM has not valued the present vaiue of the shares owned by NIBM.

{iii) The degree awarding status which was grarted to the NIBM by University Grants Commission (UGC)
has been transierred to the NSBM. As a result, the income to be received for the NIBM has been
lost after NSBM was incorporated as a local degree awarcing institute of NIBM.

(iv) There is no professional valuer in the team of NIBM to conduct this type of valuation and will have
to obtain the service from an external professional valuation body to attend this valuation.

As per instructions given by you, the Governing Council decided to take the following actions and instructed
the Director General to cbtain the service of a professional valuer as early as possible following the proper
procument procedures.

a) After receiving the report on Business Value of NSBM, the NIEM will cooperate with the
ministry of education to grant the ownership of the shares to the N5BM after the commitments
are made and cornpleted.

Contd.....P2
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b) The Degree Awarding status is to be resired to the NiBM as per the conditions stipulated in

the Gazette under section 25A of the Universides Act No. 16 of 1978 by the Extra Ordinary
Gazette No. 1614/11 dated 2009.08.12.

After receiving confirmation and concurrence on the above a) and b) points 2 valuation by an independent

professional firm of valuers could be commenced and expeditiously concluded to proceed as set out above
for implementation.

We kindly request you to acknowledge receipt of this and grant your permission to go ahead with
the valuation so that we will be able to complete the process as early as possible.

With Best Regards

Qe

Dr. D.M.A. Kulasooriya
Director General

National Institute of Business Management
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(i)

/@7”/03

Secretary / Addl. Secretary (VT)

- Please refer to the draft cabinet memorandum submitted by Vice-chancellor NSBM in P @

Accordingly, NSBM intends to change its legal status from a company limited by shares to a
company limited by guarantee. Having considered the draft and collaborative facts pertaining to

the matter kindly forward observations as follows:

NSBM was initially established as a limited liability company under the Company Act with a 100%

shareholding of NIBM by way of an initial investment of 800M LKR. Moreover, NSBM has

obtained a loan arrangement through a state bank for its expansion. With the blessing of

'booming trends in private education in the country, NSBM functioning as a non-state university
Wwith the state logo secured its market portion in the paid education domain. By offering

numerous degree programs at a considerable pricing NSBM was able to make an extensive
income for years.

In the meantime NIBM.was repeatedly quarried by the auditors, leading to questioning before
the Parliamentary Committee on Public Enterprises on not receiving dividends from the NSBM
which fails to undergo the solvency test P@This has been referred to a panel of experts by the
Ministry and the committee report has been forwarded to the COPE —P@a-dThe committee
highlighted the responsibility lies on the parent board i.e. Governing Board of NIBM for reviewing
the affairs of its subsidiary company within the regulatory and legal framework in line -with

circular no.1/2021 and Guideline on Corporate Governance of the Department of Public

Enterprises.

Accordingly, it can be noticeable that the proposed changes to the existing legal status of the

NSBM leads to avoiding the aforementioned statutory requirement as well as the interest of the

General Treasury and NIBM. Guaranteed companies depicted in part iii of the Company Act are
mostly recommended for nonprofit organizations such as NGOs with charity objectives. However,
in the local and global context education becomes a more lucrative area of income generation
with high-standard social benefits. As per the provisions relating to a company limited by
guarantee, shareholders are deprived of claiming dividends. Hence General Treasury through
NIBM will no longer entitle to get returns of the initial investment. On the other hand, this would
become a bad precedent for investing public funds in government own companies as it implies
that the General Treasury needs to feed enterprises running at a loss whiie aliowing profit-making
institutions to adopt new models to reserve their extra earnings. The existing model allows the
government to gain surplus earnings received from the affordable community and spend for the
strengthening of general education ensuring fair and equitable distribution.

Furthermore, it is evident that the proposal to adopt a new legal framework for NSBM has not
been widely discussed among stakeholders such as NIBM which is the sole shareholder, and the
Department of Public Enterprises of the Ministry of Finance before submitting for conceptual
approval of the Cabinet of Ministers and this may eventually lead to omitting important factual
considerations. It is further observed that the legal officer of the Ministry has just forwarded the
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file to the secretary seeking advice on the matter when this division referred for the observation

following the instructions of the Hon. Minister given at the meeting held on 26 January 2023.

Despite the fact that NSBM referred their consultation with legal luminaries and industry experts

in drafting the proposal, it is noteworthy the serious omission of vetting the process through the
respective government agencies such as the Attorney General’s Department, Department of-
Public Enterprises, and other respective departments under the Ministry of Finance in the lens of

legal and financial perspectives. It is further learned that this matter has been referred to the

Additional Secretary in charge for non-state universities to submit her comments and it is

important to consider her observations before taking policy initiative.

Furthermore, it has not clearly justified the identified gaps in the existing legal model of NSBV
rather than illustrating names of world-renowned Universities that are yet to be comparatively
studied. In contrast, NSBM provides justification for the proposed initiative to make it free of
cumbersome rules and regulations without specifying the existing rules and procedural obstacles.
Rules and regulations are essential tools and measures to avoid arbitrary decision making ensure
transparency and good governance and integrity of the system. Therefore such deviations from
the existing regime need to be considered in the multi-dimension. In order to consider the multi-
facets of the proposal before reaching in conceptual policy-level conclusion | recommend
considering the different dimensions through a wider spectrum via consulting relevant
stakeholders. Accordingly, | recommend calling observations and clearance from the Department
of Public Enterprises, Governing Board of NIBM, the Non-state university sector of the Ministry,
and legal opinion from the Attorney General.

Forward the draft Cabinet Memorandum prepared by NSBM with the above observation for your
kind perusal.

.L.Dashitha Niroshana ‘

Director (Skills Development)
10 02) 2023
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4 ddvaision of the Cabhyet Meeting lield on P02 -5

{19,

Cabinet Paper No24/0625/607/058, a Memorandum dated
2024-03-26 by the Minister of Bducation on "Conversion of
National School of Business Management Limited (NSBM) to a
Company Limited by Guarantee” - (Cabinet decision dated
2023-03-27 on CP No0,23:/0571/607,052 refers) the above
Memorandum was considered along with the observations of the
Minister of Finance, Economic Stabilization and National Policies;
and the Minister of Justice. Prison Affairs and Constitutional
Reforms. After discussion, it was decided to grant approval to pursue
action as proposed in sub-paragraphs 3.1, 3.2 and 3.3 in paragraph 3
of the Memorandum.

Action by: My/Finance, Economic Stabilization and National
Policies - chservations of the Minister of Justice, Prison
Affairs and Constitutional Reforms annexed.
My/Education - above observations annexed.

Copied to: Secretary to the President - copy of Memorandum and
above observations annexed.
Attorney General - copy of Memorandum and above
observations annexed.
Secretary to the Prime Minister - copy of
Memorandum and above observations annexed.
My/Justice, Prison Affairs and Constitutional
Reforms - observations of the Minister of Finance,
Economic Stabilization and National Policies annexed.
Chairman, University Grants Commission - copy of
Memorandum and above observations annexed.
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Naztionzl Polictes

&

Mimistry : Education
Title and Date . Conversion of the National School of Business
Management Limited (NSBM) into & Company Limited by

Cuarantes

14052024
Notes ¢ The Present status of the Conversion of the National School
_ of Business Management Limited (NSBM) into 2 Company
C Limited by Guarantee is hereby updated to the Cabinet by

this Note to the Cabinet, as below.

2.1 As per the above cabinet decision, the ssiablishment
of the National School of Business Management
Limited by Guarantee (NSBM Limited by Cuarantee)
and transfer rights, assets and obligations of NSBiM
Limited to NSBM Limited by Guarantee has formally
started. A formal request to transfer the existing
degree awarding status enjoyed by the NSRM
Limited to the newly established NSBM Limited by
QOuaraniee, will be sent after the completion of the

sisgbove

" - 2.2 In reiation to the approval granted to pay back the

initiel investment of the National Tnstitute of Business
Management, (NIBM) the following matters were
considered and the Cabinel of Minisiers are hereby

updatad on the same.

2.1 {1} Thygreceipt of the abovs investment in a span of 3
vears from 2011 to 2014 in 10 instalments (Table

1 A dnm mleees cromnw




cC

(ii) Future expansions of NSBM, inciuding the
establishment of WMedical Faculty and the
payment of the existing term loan of Rs. 8.6
billion to Bank of Ceylon, which will end in the
year 2028.

{m} Ensuring the financial sustainability for the
ongoing seamless operations of NSBM, which
currently serves a student community of nearly
13,000, and the continuation of staff
development activities 2nd cuirent ressarch
initiatives.

(iv) Contribution of NSBM to the national
development and economy since 2012, mainly
through retzining foreign exchange by attracting
local students who opt for studying abroad, and
producing over 18,000 competent graduates to
enrich nation’s workforce.

Accordingly, by considering NSBM’s financial
sustainability, commitments and contribution to
the nation, the decision for execution of the
Cabinet Decision on the repayment of the initial
investment of Nationa! Institute of Business
Management is mentioned below.

- Amount of Repayment — Rs. 800,000,010/-
{(Only NIBM's Initial Investment)

- Five annual equal instalments (Year 2024 -
2028 : Table 2 — Attachment)

- Paid by the newly established NSBM

Guaranteed Limited
Observations : 2.1 Noted.
2.2 1submitted the following observations.

22 (i) Noted.
2.2 {ii) Noted.

b

LoD

{iti) Noted,

N
[

(iv) It is presented our observations regarding the
219 repayment of the initial investment of the NIBM
as follows,




IR

Minister of Fina

Stabilizati

220

A\

Presented the following observations regarding
the repayment of the initial investment of
Rs. 800 miilion, as outlined in Cabinet Paper
No. 23/0571/607/052, 2 memorandum, dated
March 13, 2023, submitted by the Minister of
Education under the proposal titled "Convession
of NSBM by Guarantee, for Further
Expansion.”

The observation states that the repayment of the
initial investment of Rs. 800 million to the
NIBM should include an appropriaie interest
rate. This recommendation has received the
approval of the (Cabinet of Ministers. as
confirmed  in  Cabinet  Paper  No
23/0571/607/052 and the subsequent Cabinet
Decision dated April 4, 2023.

It is noted that there is a discrepancy between
the decision outlined in Cabinet Paper No,
33/6571/607/052 and the Cabinet Decision
dated April 4, 2023, and the information
presented in this Cabinet Note No, CP
24/0958/607/038-1 dated May 14, 2024,

Therefore, it is proposed to adhere to the
decision stated in Cabinet Papsr No.
23/0571/607/052 and the Cabinet Decision
dated April 4, 2023. It is suggested that the
repayment should include a return equivalent to

the Treasury Bond interest rate prevailing .

during thiose periods and as applicable in the
future. ~ )

CERESIN
£

te, Economic
on & National Policies
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A decision af dve Cebines Meeiing beld en 2824-65-27

08.

Cabinet Paper No0.24/0958/607/058-1, a Note tc the Cabinet dated
2024-05-14 by the Minister of Education on "Conversion of the
National Schivol of Business Management Limited (NSBM) inte 2
Company Limited by Guarantee” - (Cabinet decision dated
2024-04-08 on CP No.24/0625/607/058 refers) the above Note was
considered along with the observations of the Minister of Finance,
Economic Stabilization and National Policies. After discussion, it
was decided to instruct the Secretary, Ministry of Education to direct
the Board of Directors of the newly established National Schoo! of
Business Management Limited by Guarantee to give due
consideration to the matters stated in the said observations and
pursue action as stated in the final paragraph therein.

Action by: My/Education - above observations anrexed.

Copied to: Secretary to the President - copy of Note and above
observations annexed.
Attorney General - copy of Note and above
observations annexed.
Secretary to the Prime Minister - copy of Note and
above observations annexed.
My/Finance, Economic Stabilization and National
Policies '
My/Justice, Prison Affairs and Constitutional
Reforms - copy of Note and above observations
annexed.

Chiesked DY & ol
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ARTICLES OF ASSOCIATION
OF

NATIONAL SCHOOL OF BUSINESS MANAGEMENT. (GUARANTEE) LIMITED

1. The Rules contained in the First Schedule to the Companies Act No.7 of 2007 shall not
apply to the Institution. The Institution shall be governed by the Companies Act No. 7 of

2007 and these Articles, as may be amended from time to time.

2. In these Articles, if not inconsistent with the subject or context, the words standing inthe
first column of the table next hercinafter contained shall bear the meaning set opposite to

them respectively in the second column thereof:

WORDS MEANINGS

Institution National School of Business Management (Guarantee) Limited;

The Companies Act No. 07 of 2007, and every other Act for the time

The Act - : : ; 0 i
being in force concerning companies and affecting the Institution;

These Articles | These Articles of Association, as may be amended from time to time;

Special

Rspei i Has the meaning assigned thereto by the Act;

Articles of Association - National School of Business Management (Guarantee) Limited Page 1 of 25
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The Board of Directors of the Institution including (where the context

Boad so admits or requires) alternate Directors;
The Office The Registered Office of the Institution;
The Seal The Common Seal of the Institution;

The Secretary The Secretary appointed by the Board of Directors of the Institution;

Month Calendar Month;

Year From 1% April to 31*" March;

Working Day A day other than Saturday, Sunday, or a mercantile holiday

Written, printed, photographed or lithographed, or partly one and
In Writing partly another, and other modes of representing or reproducing words
in visible form.

Words importing the singular number only shall include the plural number, and vice versa; the
words importing the masculine gender only shall include the feminine gender, and words

importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Act, (or any statutory modification
thereof in force at the date of the adoption of these Articles) shall, if not consistent with

the subject or context, bear the same meanings in these Articles.

OBJECTS

}, To provide world-class education, training, consulting, development, and research, to
innovate educational products and services, delivery methods, and related services to
serve the evolving needs of students and institutions in Sri Lanka and overseas, excluding

Primary and Secondary education services.

MEMBERSHIP

Eligibility for Membership

a) The Membership of the Institution shall consist of a minimum of five (05) members
other than the life member. The members may, from time to time, register and increase
the number of Memberships. The membership shall include both life members and

ordinary members.

Articles of Association - National School of Business Management (Guarantee) Limited Page 2 of 25

227




b} The founder Vice-Chancellor shall be a life member,

¢) The following category of persons shall be ordinary members, and for clarity, any
change of nomenclature for the positions below shall also mean and include the

successors to the respective offices,

[. Vice Chancellor;
[I. Deputy Vice-Chancellor;

111. Three (03) Nominees of the Senate of the Institution;

d) Members of Parliament, Provincial Councils and Local Authorities, and persons

holding office in a political party are not eligible to be members.

¢) The rights of a member shall be personal and shall not be transferable and shall cease

upon his death or upon his ceasing to be a member.

f) Every member of the Institution undertakes to contribute to the assets of the Institution
in the event of the same being put into liquidation while he/she is a member, or within
one year after he/she ceases to be a member for payment of the debts and liabilities of
the Institution contracted before he/she ceased to be a member, and of the costs,
charges and expenses of winding up, and for the adjustment of the rights of the
contributors among themselves such amount as may be required not exceeding Rupees

Five Thousand.

Admission of members shall be by written invitation extended by the Board of Directors

on acceptance of a written proposal by a member, supported by a second member.

5. Privileges, Rights, and Obligations of Members,

a) Every member should act in good faith for the betterment of the Institution and its
membership.

b) Every member should participate in regular meetings and express their views.

6.  Membership in the Institution shall cease upon the occurrence of any of the following

cvents:

a) By death

Articles of Association - National School of Business Management (Guarantee) Limited Page 3 of 25
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9.

b) By resignation

¢) When a member acts against or acts in a manner prejudicial to the interests of the
Institution and is removed by a simple majority resolution passed at a general meeting
of the Institution. Provided, however, that before such a resolution is passed, the member
concerned has first been afforded a fair opportunity to vindicate himself at an impartial inquiry.

d) Consequent to a simple majority resolution passed at a general meeting of the
Institution for failure by a member to attend three consecutive general meetings unless
leave of absence has been approved by the Board.

€) A member is removed by a %th majority resolution at a general meeting of the

Institution or by a written resolution passed in terms of Article.

For sub-paragraph (c), (d), and (e) of Article 6 above, the Board shall ensure that such
cessation shall be indicated in writing to the respective member within 14 days from the

date of cessation.

GENERAL MEETINGS

The Institution shall each year hold a general meeting as its Annual General Meeting in
addition to any other meecting in that year and shall specify the meetings as such in the
notice convening it. It shall hold within six (06) months from the balance sheet date and
not more than fifteen (15) months shall clapse between the date of one Annual General

Meeting of the Institution and that of the next.

Provided that so long as the Institution holds its first Annual General Meeting within
eighteen (18) months of its incorporation, it need not hold it in the year of its incorporation
or the following year. The Annual General Meeting shall be held at such time and place

as the Board shall appoint.

All General Meetings other than the Annual General Meetings shall be called Extra-
ordinary General Meetings. The Directors may whenever they think fit, convene an Extra-

ordinary General Meeting.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and an Extraordinary General Meeting convened for the

Articles of Association - National School of Business Management (Guarantee) Limited Page 4 of 25
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33.

34.

35,

36.

37,

The office of a Director shall be rendered vacant if such Director:

a) Ceases to be a Member of the Institute

b) Resigns his/her office;

¢) Shall become prohibited by law from acting as a member of the Board;

d) Is guilty of misconduct;

e) Dies;

f) If he/she is lunatic or becomes of unsound mind; or

g) If absent from three (03) consecutive meetings of the Board without leave and the

Board resolved that his/her office be vacated.

A member of the Board shall not be entitled to vote in respect of any contract in which

he/she is interested or any matter arising therefrom.

A member of the board, except life members representing the Board of Directors, may be
removed by a resolution passed at an annual general meeting or an extraordinary general

meeting called for the purpose or by a written resolution by Articles

A member of the board shall be deemed to have vacated his office with immediate effect
upon being appointed as a member of the Parliament, a Member of a Provincial Council,

or a Member of a Local Authority or upon being appointed to hold office in a political

party.

POWERS AND DUTIES OF DIRECTORS
Subject to the provisions of these Articles, the Board of Directors shall exercise the
powers and perform and discharge the duties and functions conferred or imposed on, or
assigned to, the Institution and subject to Article 42, which relates to major transactions,
the business, and affairs of the Institution shall be managed by or under the direction or

supervision of the Board.

All funds over what is required for the expenses of the Institution shall be

utilized/reinvested for the development of the Institution.

Form, invest, and execute subsidiary companies/joint ventures/associations for business

ventures when the directors think appropriate.

Articles ol Association - National School of Business Management (Guarantee) Limited Page 9 of 25
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38.

Without prejudice to the generality of the powers conferred upon the Board of Directors,
the Board shall exercise, perform, and discharge the following powers, duties, and

functions:
a) to hold, control, and administer the property and funds of the Institution:
b) to enter into contracts as may be necessary to achieve the objectives of the Institution;

¢) to select a coat of arms for the Institution and to determine the form, to provide for the

custody, and to direct the use of the common seal of the Institution;

d) to regulate and to determine all matters concerning the Institution by the provisions of

these Articles and any appropriate Instrument;
e) to administer any funds placed at the disposal of the Institution for specific purposes;
f) to reteive and accept bequests, donations, and grants of property to the Institution:

g) to provide the buildings, premises, furniture, equipment, and other materials needed

for carrying on the work of the Institution:

h) to appoint persons to, and to suspend, dismiss, or otherwise punish persons in the

employment of the Institution;

1) to appoint examiners, whether from the staff of the Institution or from elsewhere, after
consideration of the recommendations of the Senate, and to determine any fees which

may be paid to such examiners;

J) toappoint a Board of Welfare, which shall also include representatives of the students,

for the promotion of the general well-being of the students of the Institution.

kj)/to enter into, carry out, or cancel contracts on behalf of the Institution, and to invest
any money belonging to the Institution including any unapplied income, in any
security or invest any such money in the purchase of immovable property in Sri Lanka
or vary such investments, or to place on fixed deposit in any bank, any portion of such

money not required for immediate expenditure;

1) to determine, after consultation with the Senate, the academic dress or insignia, or
both, of the Vice Chancellor, the Officers, the graduates, and the students of the

Institution; and

m)to exercise all other powers of the Institution, the exercise of which is not otherwise

Articles of Association - National School of Business Management (Guarantee) Limited Page 10 of 25
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46.

47.

48.

49,

50.

thereof as may be relevant to the meeting.

The meetings and proceedings of any committee appointed by the Board shall be
governed by the provisions of these Articles for regulating the meetings and proceedings
of the Board so far as applicable and so far as the same shall not be superseded by any

regulation made by the Board in respect of such committee.

The Board shall cause proper minutes to be kept of all appointments of officers made by
the Board and of the proceedings of all meetings of the Institution and of the Board and
Committees of the Board, and all business transacted at such meeting, and any such
minutes of any meeting, if signed by the Chairman of the Board, shall be sufficient

evidence without any further proof of the facts therein stated.

A resolution in writing signed by all the Directors present for the time being in the
Republic of Sri Lanka shall be as effective as a resolution passed at a meeting of the Board
duly convened and held and may consist of several documents in the like form each signed

by one or more of the Directors.

THE CHIEF EXECUTIVE OFFICER / VICE-CHANCELLOR
Qualifications of the Chief Executive Ofticer/Vice-Chancellor;

a) He/ She Should be a Graduate in an Institution recognized by the Board of the
Institution, in Sri Lanka or elsewhere, in Management, Mathematics, Computing,

Engineering, Economics, Science, or a similar field;

b) He/She Should have a Doctorate in any relevant field to hold this post as Chief

Executive Officer and Vice-Chancellor;

¢) He/ She must have a minimum of fifteen years of experience in the capacity of Senior

Lecturer or above in the Institution or an institution with a similar scope;
d) He/ She should have a minimum of five years of experience in a senior managerial
capacity in a recognized institution.

Vice Chancellor shall be the Chief Executive Officer of the Institution and the first Vice-
Chancellor shall continue to hold office for a period of five years unless sooner resigned/

ceased as envisaged herein and in the event of subsequent Vice Chancellor, the term of

Articles of Association - National School of Business Management (Guarantee) Limited Page 13 of 25
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51.
,/

32;

33

54.

55.

56.

office shall be four (4) years unless sooner determined as envisaged herein.

The Chief Executive Officer and any member holding salaried offices shall be paid such
remuneration as may be approved by the members. All decisions with regard to the

remuneration of members must be brought to the Notice of the Senate.

The Board may delegate to the Chief Executive Officer/ Vice-Chancellor, subject to any
conditions or restrictions which they consider appropriate, any of their powers that can
be lawfully delegated. The delegation of power of the Board to the Chairman and Chief
Executive Officer does not prevent the exercise of the power by the Board unless the

terms of the delegation expressly provide otherwise.

A Director other than the Chief Executive Officer/ Vice-Chancellor who is employed by
the Institution shall be an executive Director and paid such remuneration as may be agreed
to between him/her and the Board. His/her remuneration may be by way of salary,
commission, participation in profits/surplus or any combination of these methods or any

other method of fixing remuneration.

Any Director who is abroad or is about to go abroad may at any time by notice in writing
left at the office, appoint any person approved by the Board to be an alternate Director of
the Institution to act in his place during the absence abroad and the following provisions

of this Article shall apply to any person so appointed.

A person appointed to be an alternate Director shall not, in respect of such appointment,
be entitled to receive any remuneration from the Institution, but the Board may repay an
alternate Director who is not a Director in his/her own right such reasonable expenses as
he/she may incur in attending and returning from meetings of the Board which he/she is
entitled to attend or as he/she may otherwise properly incur in or about the business of
the Institution or may pay such allowances as they may think proper in respect of these

expenses.

An alternate Director shall (on his/her giving an address for such notice to be served upon
him) be entitled to receive notices of all meetings of the Board and to attend and vote as

Director at any such meeting at which the Director appointing him/her is not personally
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68.

69.

70.

7L.

its members or others any regulation, restriction, or condition which if an object of the
Institution would make it a trade union.

d) The Institution shall not sell, mortgage, charge, or lease any immovable property
which it may hold without the prior written consent of the Registrar and such authority,
consent, or approval as may otherwise be required by law and as regards such
property, the Directors of the Institution or other governing body shall be chargeable
for any such property that may come into their hands and shall be answerable and
accountable for their acts, receipts, neglects and defaults and for the due administration
of such property in the same manner and to the same extent as such Directors or body

would have been if no incorporation had been affected.

ACCOUNTS & AUDIT
The Board shall cause proper books of accounts to be kept concerning:

a) All sums of money received and expended by the Institution and the matters in
respect of which the receipt and expenditure took place:
b) All sales and purchases of goods by the Institution; and

¢) The assets and liabilities of the Institution

Such books of accounts are necessary to give a true and fair view of the state of the

Institution ‘s affairs and to explain its transactions, shall be kept by the Institution.

Books of Accounts shall be kept at the registered office of the Institution or, subject to
the provisions of section 116 (1) of the Act, at such other place or places as the Board

thinks fit, and shall always be open to the inspection of the Board.

The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions and rules the accounts and books or the documents
of the Institution or any of them shall be open to the inspection of members who are not
members of the Board. Such members shall not have the right to inspect any account,
book, or document of the Institution except as conferred by Act or authorized by the

Board of Directors or by resolution of the General Meeting.

The Board shall, from time to time, by the provisions of the Act cause to be prepared and
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73.

74.

76.

77.

to be laid before the Institution. In general meeting such account of income and

expenditure balance sheets and reports as are referred to in these Articles.

A copy of every balance sheet (including every document required by law to be annexed
thereto) which is to be laid before the Institution in general meeting together with a copy
of the auditor’s report, shall not less than fifteen working days before the date of the

meeting be sent to every Member of the Institution.

Provided that this Article shall not require a copy of such documents to be sent to any

person of whose address the Institution is not aware.

The accounting records must comply with subsection (2) of Section 148 of the Act.

The Board shall ensure that within six (6) months after the balance sheet date of the
Institution, financial statements that comply with Section 151 of the Act (and if
applicable, group financial statements that comply with Section 153 of the Act) are
completed about that balance sheet date and are dated and signed on behalf of the Board
by two Directors and certified by the person responsible for the preparation of the

financial statements.

The Accounts of the Institution shall be audited by an Auditor as appointed by the Board

of Directors in terms of the Law at every Annual General Meeting.

The Board must, within six (06) months after the balance sheet date of the Institution,
prepare an annual report on the affairs of the Institution during the accounting period
ending on that date which complies with Section 168 of the Act. The Board must send a
copy of the annual report to every member not less than fifteen (15) working days before

the date fixed for holding the Annual General Meeting of members.

NOTICE

A notice may be served by the Institution on any Member either personally or by sending
it by post to his registered address or such other address given by him to the Institution

for the service of notice.
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79.

80.
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Where a notice is sent by post, it shall be deemed to have been served on the day following
that on which the cover containing it was posted, and service thereof shall for all purposes,
be sufficient proof that the cover containing the same was properly addressed, prepaid

and posted.

ALTERATION OF ARTICLES

The Institution shall apply the income and property whensoever derived solely towards
the promotion of the objects of the Institution as outlined in these Articles of Institution,
and no portion thereof shall be paid to or transferred directly or indirectly, by way of
dividend, bonus or otherwise howsoever by way of profit, to the members of the

Institution and/ or be utilized for any purpose other than for furtherance of the Objects

Provided that nothing herein shall prevent the payment in good faith of reasonable and
proper remuneration to any officer or servant of the Institution or any member of the
Institution in return for any service rendered to the Institution but so that no member of
the Board of Directors or Governing Body (by whatever name called) of the Institute shall
be appointed to any salaried office of the institute or any office of the institute paid by
fees; and that no remuneration or other benefit in money or money's worth shall be given
by the Institute to any member of the Board of Directors or Governing Body for such
office except repayment of out of pocket expenses or reasonable and proper rent for
premises demised or let to the Institute provided that the provision last aforesaid shall not
apply to any payment to any Institute of which a Member of the Board of Directors or
Governing Body may be a member and in which such member shall not hold more than
one hundredth part of the capital and any member shall not be bound to account any share

of the profit he/she may receive in respect of such payment.

DISSOLUTION

If upon the winding up or dissolution of the Institution, there remains after the satistaction
of all its debts and liabilities any property whatsoever, the same shall not be paid or
distributed among the members of the Institution but shall be given or transferred to some
other institution or institutions having objects similar to the objects of the Institution
which shall prohibit the distribution of its or their income and property amongst by clause
No.37 here of its or their members to an extend at least as great as is imposed on the

Institution under or such Institution or institutions to be determined by the members of
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the Institution at or before the time of dissolution and in default thereof by a judge having
jurisdiction regarding charitable funds and if / and so far as effect cannot be given to the

aforesaid provision, then to some charitable objects.

J.“

81. / Every member of the Institute undertakes to contribute to the assets of the Institute in the

82.

83.

84.

4

cvent of the same being put into liquidation while he/she is a member, or within one year
after he/she ceased to be a member for payments of the debts and liabilities of the Institute
contracted before he/she ceased to be a member, and of the costs, charges and expenses
of winding up, and for the adjustment of the rights of the contributors among themselves

such amount as may be required not exceeding Rupees Five Thousand.

The Company/Institute being a ‘voluntary social service organization’ as defined under
the Voluntary Social Service Organization (Registration and Supervision) Act, shall take

steps to register under the said Act after incorporation.

The liability of the members is Limited.

INDEMNITY

Save and except so far as the provision of this Article shall be avoided by any provisions
of the Act, the Members, the Secretary, Auditors, Managers and other officers including
employees for the time being of the Institution acting in relation to any of the affairs of
the Institution shall be indemnified and secured harmless out of the assets of the
Institution from and against all actions, costs charges, losses, damages and expenses
which they or any of them shall or may incur or sustain by reason of any act done. concurred in
or omitted in or about the execution of their duty or supposed duty in the respective offices or
trusts, and none of them shall be answerable for the acts receipts, neglects or defaults of any
other of them or for joining in any receipt [or the sake of conformity or for any bankers or other
persons with whom any moneys or effects of the Institution shall be lodged or deposited for safe
custody or for the insufficiency of deficiency or any security upon which any moneys of the
Institution shall be placed or invested or for any other loss, misfortune or damage which may

happen in the executionof the respective offices or trusts or in relation thereto.
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il I certify this Article adopted at the Extra
Ordinary General Meeting held at the
Registered Office on 12" September 2024.

DS

Chairman of the Meeting

ARTICLES OF ASSOCIATION
OF
NATIONAL SCHOOL OF BUSINESS MANAGEMENT. (GUARANTEE) LIMITED

1. The Rules contained in the First Schedule to the Companies Act No.7 of 2007 shall not
apply to the Institution. The Institution shall be governed by the Companies Act No. 7 of
2007 and these Articles, as may be amended from time to time.

2. In these Articles, if not inconsistent with the subject or context, the words standing in
the first column of the table next hereinafter contained shall bear the meaning set
opposite tothem respectively in the second column thereof:

WORDS MEANINGS
Institution National School of Business Management. (Guarantee) Limited;
The Act The Companies Act No. 07 of 2007, and every other Act for the time

being in force concerning companies and affecting the Institution;

These Articles These Articles of Association, as may be amended from time to time;

Special Has the meaning assigned thereto by the Act;
Resolution
Board The Board of Directors of the Institution including (where the context |

so admits or requires) alternate Directors;
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The Office The Registered Office of the Institution;

The Seal The Common Seal of the Institution;

The Secretary The Secretary appointed by the Board of Directors of the Institution;

Month ‘ Calendar Month;

i

Year ‘ From 1% April to 31% March;

Working Day { A day other than Saturday, Sunday, or a mercantile holiday

Written, printed, photographed or lithographed, or partly one and

In Writing partly another, and other modes of representing or reproducing words
in visible form.

Words importing the singular number only shall include the plural number, and vice versa; the

words importing the masculine gender only shall include the feminine gender, and words
importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Act, (or any statutory modification

N

6.

Articles of Association - National School of Business Management. (Guarantee) Limited

thereof in force at the date of the adoption of these Articles) shall, if not consistent with
the subject or context, bear the same meanings in these Articles.

OBJECTS

To carry on business under the name and style National School of Business
Management

F o

To develop and conduct world-class Undergraduate, Postgraduate, Master, and Doctoral
Degree Programmes, Courses, and other Higher Education Services, including Training,
Consultancy, and Research leading to the award of Certificates, Diplomas and Degrees
in the disciplines of Business, Computing, Engineering, Medicine, Design, Law,
Science and other emerging or conventional disciplines as deem appropriate from time
to time by the Board, with the intent of developing Human Resources and to serve the
evolving needs of Students, Professionals and Institutions of the county and the World | Amended
excluding Primary and Secondary education services. by the
e e | Special
Resolution

passed on
15/08/2024

To establish and maintain state-of-the-art facilities at hospitals, including professorial
units, to provide comprehensive clinical training with the latest medical technologies
and resources with relevant collaborations, if applicable.

To develop and conduct world-class Professional Courses, Programmes, Certifications,

and Courses leading to the award of Professional Qualifications as deemed appropriate
Page 2 of 23_\
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from time to time by the Board, with the intent of facilitating Professional Advancement
for the Human Resources

To establish and maintain Incubation Centers and Centers of Excellence and undertake

innovative, creative, deve]ﬁjﬁént work and solutions delivery in the disciplines of

- . - - - . . - __Amended
Business, Computing, Engineering, Medicine, Design, Law, Science, and other [ by the
emerging or conventional disciplines or as the Board deems to be fit from time to time. Special

Resolution
passed on
To establish and provide state-of-the-art facilities including modern infrastructure for | 15/ 08/2024
Research and Development leading to carrying out Research and Development for the
advancement of knowledge and to providing solutions for local and international socio-
economic issues.
MEMBERSHIP
Eligibility for Membership =
a) The Membership of the Institution shall consist of a minimum of five (05) members.
The members may, from time to time, register and increasethe number of Members.
The membership shall include ordinary members.
b) The immediate past Vice-Chancellor or Deputy Vice-Chancellor could be named
members.. o
¢) The following category of persons shall be ordinary members, and for clarity, any
change of nomenclature for the positions below shall also mean and include the | Amended
successors to the respective offices, by the
Special
I. Vice Chancellor; Resolution
. e . 1 passed on

1I. Deputy Vice-Chancellor (Administration) / Senior Deputy Vice-Chancellor; 12/09/2024

[1I. Two (02) Nominees of the Senate of the Institution;

IV. Secretary to the Ministry of the Minister vested with the subject of Education or a

nominated representative;

V. Secretary to the Ministry of the Minister vested with the subject of Finance or a

nominated representative;

VI. One representative of the University Grants Commission of Lanka;

d) Members of Parliament, Provincial Councils and Local Authorities, and persons
holding office in a political party are not eligible to be members.

e) The rights of a member shall be personal and shall not be transferable and shall cease
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10.

i

12.

upon his death or upon his ceasing to be a member.

f) Every member of the Institution undertakes to contribute to the assets of the Institutidn
in the event of the same being put into liquidation while he/she is a member, or within
one year after he/she ceases to be a member for payment of the debts and liabilities of

" the Institution contracted before he/she ceased to be a member, and of the costs,
charges and expenses of winding up, and for the adjustment of the rights of the

'~ contributors among themselves such amount as may be required not exceeding Rupees

" Five Thousand. I

Admission of members shall be by written invitation extended by the Board of Directors
on acceptance of a written proposal by a member, supported by a second member.

Privileges, Rights, and Obligations of Members,
a) Every member should act in good faith for the betterment of the Institution and its
membership.

b) Every member should participate in regular meetings and express their views.

Membership in the Institution shall cease upon the occurrence of any of the following

events:

a) By death

b) By resignation

¢) When a member acts against or acts in a manner prejudicial to the interests of the
Institution and is removed by a simple majority resolution passed at a general meeting

of the Institution. Provided, however, that before such a resolution is passed, the
member concerned has first been afforded a fair opportunity to vindicate himself at an

impartial inquiry.

d) Consequent to a simple majority resolution passed at a general meeting of the
Institution for failure by a member to attend three consecutive general meetings unless
leave of absence has been approved by the Board.

e) A member is removed by a %th majority resolution at a general meeting of the
Institution or by a written resolution passed in terms of Article.

For sub-paragraph (c), (d), and (e) of Article 6 above, the Board shall ensure that such
cessation shall be indicated in writing to the respective member within 14 days from the

date of cessation.

GENERAL MEETINGS

The Institution shall each year hold a general meeting as its Annual General Meeting in
addition to any other meeting in that year and shall specify the meetings as such in the
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25. 1In the case of a meeting of members, unless a poll is demanded, voting at the meeting
shall be by whichever of the following methods as determined by the chairperson of the
meeting;

a) Voting by voice;
b) Voting by show of hands.

26. No objection shall be raised as to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to its given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in
due time shall be referred to the person presiding over the meeting whose decision shall
be final and conclusive.

27. No proxy is effective to a meeting unless a copy of the notice of appointment is given to
the Institution not less than forty-eight (48) hours before the start of the meeting.

28. An instrument appointing a proxy may be in the following form or any other form which
the Board of Directors approves.

National School of Business Management (Guarantee) Limited

Lo s s e o S S A AN R R OF i mmmen i R A S S Y
being a Member National School of Business Management (Guarantee) Limited appoint
........................... Of .o oioiovvviiiiiieeeeen.... as my proxy to vote for me and on my
behalf at the (Annual or Extra-ordinary as the case may be) General Meetingof the Institution
to be held on the day of .......... 21| K and at any adjournment thereof.
Singed this ................... day of s csiscusanameninnnns 20,0
BOARD OF DIRECTORS Koriagided
29.  Until otherwise determined by a general meeting, the number of Directors shall not be gy th}“'l
: pecia
_l_e_ss than five (5) or shall not be more than fifteen (15). Resalution
passed on
12/09/2024
30. The following persons shall be the members of the Board. ]
a. Vice Chancellor;
. 5 < s . Amended
b. Deputy Vice-Chancellor (Administration) / Senior Deputy Vice-Chancellor; by the
c. Deans of the Faculties ~ Special
. Resolution
d. Two (02) Nominees of the Senate of the Institution; passed on
R s g . ; 12/09/2024
e. Secretary to the Ministry of the Minister vested with the subject of Education or a_J
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38. A member of the Board shall not be entitled'to vote in respect of any contract in which
- he/she is interested or any matter arising therefrom.

Amended
39. A member of the board may beremoved by a resolution passed at an annual general | by the

meeting or an extraordinary general meeting called for the purpose or by a written | Special
L

resolution by Articles. [ Resolution
{ passedon
1 12/09/2024
40. A member of the board shall be deemed to have vacated his office with immediate effect
upon being appointed as a member of the Parliament, a Member of a Provincial Council,
or a Member of a Local Authority or upon being appointed to hold office in a political
party.
POWERS AND DUTIES OF DIRECTORS
41.
- _{"aD Subject to the provisions of these Articles, the Board of Directors shall exercise the
~ powers and perform and discharge the duties and functions conferred or imposed ons—
or assigned to, the Institution and subject to Article 47, which relates to major
transactions, the business, and affairs of the Institution shall be managed by or under
the direction or supervision of the Board. Amieided
by the
| Special

b):i‘-All funds over what is required for the expensés of the Institution shall be | Resolution

" utilized/reinvested for the development of the Institution. passed on
12/09/2024

l-"’c“)_ﬁ Form, invest, and execute subsidiary companies/joint ventures/associations for
business ventures when the directors think appropriate. —

42.  Without prejudice to the generality of the powers conferred upon the Board of Directors,
the Board shall exercise, perform, and discharge the following powers, duties, and

functions:

a) to hold, control, and administer the property and funds of the [nstitution;

b) to enter into contracts as may be necessary to achieve the objects of the Institution;

¢) to select a coat of arms for the Institution and to determine the form, to provide for the
custody, and to direct the use of the common seal of the Institution;

d) to regulate and to determine all matters concerning the Institution by the provisions of
these Articles and any appropriate Instrument;

¢) to administer any funds placed at the disposal of the Institution for specific purposes;

f) to receive and accept bequests, donations, and grants of property to the Institution;

g) to provide the buildings, premises, furniture, equipment, and other materials needed
for carrying on the work of the Institution;
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43.

44.

45.

Articles of Association - National School of Business Management. ( Guarantee) Limited

h) to appoint persons to, and to suspend, dismiss, or otherwise punish persons in the
employment of the Institution;

i) to appoint examiners, whether from the staff of the Institution or from elsewhere, after
consideration of the recommendations of the Senate, and to determine any fees which
may be paid to such examiners;

j) to appoint a Board of Welfare, which shall also include representatives of the students,
for the promotion of the general well-being of the students of the Institution.

k) to enter into, carry out, or cancel contracts on behalf of the Institution, and to invest
any money belonging to the Institution including any unapplied income, in any
security or invest any such money in the purchase of immovable property in Sri Lanka
or vary such investments, or to place on fixed deposit in any bank, any portion of such
money not required for immediate expenditure;

I) to determine, after consultation with the Senate, the academic dress or insignia, or
both, of the Vice Chancellor, the Officers, the graduates, and the students of the
Institution; and

m)to exercise all other powers of the Institution, the exercise of which is not otherwise
provided for in these Articles; :

Provided that no decision/ resolution shall be passed by the Board of Directors about any
academic matter unless the Senate has first been allowed to record and transmit to the
Board of Directors its opinion thereon. In this section, "academic matter" means any
matter which is subject to the control and general direction of the Senate.

The Board may for the above purpose, delegate to a committee of Directors or to a
Director or duly appointed Board or Employee/(s) or Attorney any of its powers subject
to such restrictions referred to in Section 186 of the Act.

The Board shall set up rules, regulations, terms of reference, guidelines, and any other
procedures from time to time for the smooth operation of the business and affairs of the

Institution.
The Directors have the duties set out in the Act, and in particular

a) Each Director must act in good faith and in what he believes to be the best interest of
the Institution;

b) No Director shall act or agree to the Institution acting in a manner that contravenes
any provisions of the Act or these Articles;

c) Shall not act in a manner which is reckless or grossly negligent; and

d) Shall exercise the degree of skill and care that may reasonably be expected of a person

Page 10 of 23
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Lecturer or above in the Institution or an institution with a similar scope;

d) He/ She should have a minimum of five years of experience in a senior managerial
capacity in a recognized institution.

54. _ Vice Chancellor shall be the Chief Executive Officer of the Institution and the first Vice-
"Chancellor shall continue to hold office for a period of five years unless sooner resigned/
ceased as envisaged herein and in the event of subsequent Vice Chancellor, the term of

| office shall be four (4) years unless sooner determined as envisaged herein.

Amended
by the

55. "'l The Chief Executive Officer and any member holding salaried offices shall be paid such | Special

| remuneration as may be approved by the members. All decisions with regard to the Resc:(;‘tion
(| . e ——— . ass on
| remuneration of members must be brought to the Notice of the Board of Directors. 38 107/2024

56. The Board may delegate to the Chief Executive Officer/ Vice-Chancellor, subject to any
conditions or restrictions which they consider appropriate, any of their powers that can
be lawfully delegated. The delegation of power of the Board to the Chairman and Chief
Executive Officer does not prevent the exercise of the power by the Board unless the
terms of the delegation expressly provide otherwise.

57 A Director other than the Chief Executive Officer/ Vice-Chancellor who is employed by
the Institution shall be an executive Director and paid such remuneration as may be
agreed to between him/her and the Board. His/her remuneration may be by way of
salary, commission, participation in profits/surplus or any combination of these methods
or any other method of fixing remuneration.

58. Any Director who is abroad or is about to go abroad may at any time by notice in
writing left at the office, appoint any person approved by the Board to be an alternate
Director of the Institution to act in his place during the absence abroad and the
following provisions of this Article shall apply to any person so appointed.

59. A person appointed to be an alternate Director shall not, in respect of such appointment,
be entitled to receive any remuneration from the Institution, but the Board may repay an
alternate Director who is not a Director in his/her own right such reasonable expenses as
he/she may incur in attending and returning from meetings of the Board which he/she is
entitled to attend or as he/she may otherwise properly incur in or about the business of
the Institution or may pay such allowances as they may think proper in respect of these
expenses.
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60.

61.

62.

63.

64.

>

An alternate Director shall (on his/her giving an address for such notice to be served
upon him) be entitled to receive notices of all meetings of the Board and to attend and
vote as Director at any such meeting at which the Director appointing him/her is not
personally present and generally perform all the functions of his/her appointor as a
Director in the absence of such an appointor.

An alternate Director may be appointed for a specified period or until the happening of
a specified event, but he/she shall cease to be an alternate Director in any of the
following events, that is to say;

a) Upon the return to Sri Lanka of the Director in whose place he/she was appointed as an
alternate if the appointment was to act as a Director during the appointor’s absence
abroad;

b) Ifthe Director in whose place he/she was appointed an alternate cease for any reason to
be a Director, provided that if any Director retires by rotation but is re-elected at the
meeting at which such retirement took effect, any appointment made by him/her under
this Article which was in force immediately before his/her retirement shall continue to
operate after his/her re-election as if he/she had not so retired;

c) Ifthe alternate Director shall have a receiving order made against him/her or compounds
with his/her creditors or is adjudicated insolvent;

d) Ifthe alternate Director is lunatic or becomes of unsound mind;

e) If the appointment of the alternate Director is revoked by his/her appointment or by a
notice in writing left at the office;

f) If the Board resolves that the appointment of the alternate Director be terminated;
provided that such termination shall not take effect until the expiration of thirty (30) days
after the date of the resolution of the Board;

g) Is disqualified by the Act or any other statute.

A Director shall not vote on the question of the approval of an alternate Director to act
for him or on the question of the termination of the appointment of such an alternate
Director under sub-paragraph (f) of the last foregoing clause 52 of this Article and if
he/she does so his/her vote shall not be counted.

SENATE

The Senate will be the Academic authority of the Institution.

The Senate shall consist of the following persons,

a. The Vice-Chancellor;
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65.

66.

67.

Articles of Association - National School of Business Management. (Guarantee) Limited

&

The Deputy Vice-Chancellor;
Head of Quality Assurance

e o

The Deans of each Faculty;

One academic representative from each Faculty;
Heads of the Academic Departments;

Industry Expert nominated by each Faculty;

=@ oo

Every permanent professor of the Institution;

i. Head of the Research Council;

The quorum for a meeting of the Senate shall be one-fourth of its total membership of
the Senate and shall be headed by the Vice Chancellor and in his absence the Deputy
Vice-Chancellor.

POWERS AND DUTIES OF SENATE

The Senate shall have control and general direction of instruction, education, research,
and examinations in the Institution.

Subject to these Articles and without prejudice to the generality of the powers conferred
upon the Senate under Article 62, the Senate shall exercise, perform, and discharge the
following powers, duties, and functions;

a) to draft, after consideration of reports from the faculty or the faculties concerned,
regulations relating to courses of study and examinations, and to submit such drafts to
the Board of Directors for approval;

b) to recommend to the Board of Directors, after consideration of reports from each
Faculty, the names of persons suitable for appointment as examiners;

¢) to recommend to the Board of Directors the Institution, abolition or suspension of
Professorships, Associate Professorships, Senior Lectureships, Lectureships, and other
academic posts in the Institution;

d) to recommend to the Board of Directors after consideration of reports from the Faculty
or the Faculties concerned,
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Amended

80. 1 At every Annual General Meeting (AGM), the institution must appoint the Auditor| by the

L
I
I
|
]

81.

82.

83.

84.

85. |

| General for the following year in accordance with Section 154 of the Act. The Auditor

Special
Resolution
passed on

General who is appointed at an AGM is deemed to be reappointed at the following

| AGM.
" 12/09/2024

—

The Board must, within six (06) months after the balance sheet date of the Institution,
prepare an annual report on the affairs of the Institution during the accounting period
ending on that date which complies with Section 168 of the Act. The Board must send a
copy of the annual report to every member not less than fifteen (15) working days
before the date fixed for holding the Annual General Meeting of members.

NOTICE

A notice may be served by the Institution on any Member either personally or by
sending it by post to his registered address or such other address given by him to the
Institution for the service of notice.

Where a notice is sent by post, it shall be deemed to have been served on the day
following that on which the cover containing it was posted, and service thereof shall for
all purposes, be sufficient proof that the cover containing the same was properly
addressed, prepaid and posted.

ALTERATION OF ARTICLES
Amended

No addition, alteration, or amendment shall be made to or in the provisions of the| by the
Articles of Institution for the time being in force unless the same shall have been | Special

previously submitted to and approved by the Registrar. Resolution
passed on

12/09/2024

The Institution shall apply the income and property whensoever derived solely towards
the promotion of the objects of the Institution as outlined in these Articles of Institution,
and no portion thereof shall be paid to or transferred directly or indirectly, by way of
dividend, bonus or otherwise howsoever by way of profit, to the members of the
Institution and/ or be utilized for any purpose other than for furtherance of the objects.

Provided that nothing herein shall prevent the payment in good faith of reasonable and
proper remuneration to any officer or servant of the Institution or any member of the
Institution in return for any service rendered to the Institution but so that no member of
the Board of Directors or Governing Body (by whatever name called) of the Institute shall
be appointed to any salaried office of the institute or any office of the institute paid by
fees; and that no remuneration or other benefit in money or money’s worth shall be given
by the Institute to any member of the Board of Directors or Governing Body for such
office except repayment of out of pocket expenses or reasonable and proper rent for
premises demised or let to the In stitute provided that the provision last aforesaid shall not

Articles of Association - National School of Business Management. (Guarantee) Limited Page 19 0of 23
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86.

87.

88.

89.

90.

apply to any payment to any Institute of which a Member of the Board of Directors or
Governing Body may be a member and in which such member shall not hold more than
one hundredth part of the capital and any member shall not be bound to account any share
of the profit he/she may receive in respect of such payment.

The above two paragraphs (84, 85) of the Articles of Institution contain conditions
subject to which a License is granted by the Registrar in pursuance of Section 34(1)(a)
of the Companies Act No. 07 of 2007. ‘

DISSOLUTION

If upon the winding up or dissolution of the Institution, there remains after the
satisfaction of all its debts and liabilities any property whatsoever, the same shall not be
paid or distributed among the members of the Institution but shall be given or
transferred to some other institution or institutions having objects similar to the objects
of the Institution which shall prohibit the distribution of its or their income and property
amongst by clause No. 86 here of its or their members to an extend at least as great as is
imposed on the Institution under or such Institution or institutions to be determined by
the members of the Institution at or before the time of dissolution and in default thereof
by a judge having jurisdiction regarding charitable funds and if / and so far as effect
cannot be given to the aforesaid provision, then to some charitable objects.

Every member of the Institute undertakes to contribute to the assets of the Institute in
the event of the same being put into liquidation while he/she is a member, or within one

| year after he/she ceased to be a member for payments of the debts and liabilities of the
. Institute contracted before he/she ceased to be a member, and of the costs, charges and
expenses of winding up, and for the adjustment of the rights of the contributors among

themselves such amount as may be required not exceeding Rupees Five Thousand.

The Institute being a ‘voluntary social service organization’ as defined under the
| Voluntary Social Service Organization (Registration and Supervision) Act, shall take
steps to register under the said Act after incorporation.

The liability of the members is Limited.

INDEMNITY

Save and except so far as the provision of this Article shall be avoided by any
provisions of the Act, the Members, the Secretary, Auditors, Managers and other
officers including employees for the time being of the Institution acting in relation to
any of the affairs of the Institution shall be indemnified and secured harmless out of the
assets of the Institution from and against all actions, costs charges, losses, damages and
expenses which they or any of them shall or may incur or sustain by reason of any act

Articles of Association - National School of Business Management. (Guarantee) Limited Page 20 of 23
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98. A copy of every notice or document sent to all members must be sent to the auditor of
the Institution.

99. Any notice required to be given by the Institution to the members or any of them and
not expressly provided for by these Articles shall be sufficiently given if given by
advertisement published once in any leading daily newspaper of Sri Lanka.

We, the undersigned, are the initial members of the National School of Business Management.
(Guarantee) Ltd do hereby adopt the foregoing Articles of Institution as the Articles of the
Institution.

Name, Address, and Description of the Members’ Signatures

1. Prof. Endera Arachchige Weerasinghe

No. 69/34, Kottanuwatta Road, Nugegoda W
Vice-Chancellor

2. Prof. Chaminda Rathnayake C'_Eaﬂ?;ﬂ"k

No.136/4 Uduwana, Homagama
Deputy Vice-Chancellor

3. Prof. Jayasinghege Bharatha Dodankotuwa y B ) ?7 SR M
No. 47, Dodankotuwa, Kotaligoda, Manikdiwela

Member of a Senate

4. Mr. Don Tiburtius Sujeewa Handapangoda Mudalige Qf“‘ (\9 w}(
—

No. 21, Spathodea Avenue, Colombo 05

Member of a Senate

5. Mrs. Merenchige Thilini Dinushani De Silva QQ‘}\'/_

No.16/1/H, Sirimal Uyana, Jamburaliya, Madapatha

Member of a Senate

Date; 10,06,2024

Articles of Association - National School of Business Management. (Guarantee) Limited Page 23 of 23
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CERTIFIED EXTRACT OF A RESOLUTION PASSED BY THE MEMBERS OF
NATIONAL SCHOOL OF BUSINESS MANAGEMENT. (GUARANTEE) LIMITED AT
THE EXTRAORDINARY GENERAL MEETING HELD ON 12™ SEPTEMBER 2024

- We the undersigned the members of the National School of Business Management. (Guarantee)
Limited hereby agrees to the holding of an Extraordinary General Meeting of the Company on
12th September 2024 at the Registered Office of the Company, Mahenawatta, Pitipana,
Homagama.

To pass the following Resolution as a Special Resolution notwithstanding that the Notice given
for the said Extraordinary General Meeting for passing of the Special Resolution is less than that
stipulated time by the Companies Act No.7 of 2007 and the Articles of Association of the
Company.

SPECIAL RESOLUTION - AMENDMENT OF THE ARTICLE OF ASSOCIATION

“That the article of the Institution shall be amended by removing clause No. 37 and the other
numbers will continue respectively;

AND

“That the article of the Institution shall be amended by including the following clauses by
replacing relevant Clauses;

A 9. Eligibility for Membership
a. The Membership of the Institution shall consist of a minimum of five (05) members. The
members may, from time to time, register and increase the number of Members. The
membership shall include ordinary members.

b. The immediate past Vice-Chancellor or Deputy Vice-Chancellor could be named
members.

c. The following category of persons shall be ordmary members and for clarity, any
change of nomenclature for the positions below shall also mean and include the
successors to the respective offices,

, -

NATIONAL SCHOOL OF BUSINESS MANAGEMENT. (GUARANTEE) LIMITED

NSBM Green University, Mahenawatta, Pitipana, Homagama, Sri Lan
Tel: +94 (11) 544 5000 | E-mail: info@nsbm.ac.lk | Web: www.nsbm.ac lk | Registration No: GLO0303869



30.

V.

VL

Vice Chancellor;

. Deputy Vice-Chancellor (Administration) / Senior Deputy Vice-Chancellor;
I1.
V.

Two (02) Nominees of the Senate of the Institution;

Secretary to the Ministry of the Minister vested with the subject of Education or a
nominated representative; -
Secretary to the Ministry of the Minister vested with the subject of Finance or a
nominated representative;
One representative of the University Grants Commission of Lanka; -

15 /

P \._ ”
Until otherwise determined by a general meeting, the nux_r_ll_:at_er of Directors shall not be less
than five (5) or shall not be more than fifteen (15).

The following persons shall be the members of the Board. _
a. Vice Chancellor;

°o oo o

—

Deputy Vice-Chancellor (Administration) / Senior Deputy Vice-Chancellor;

The Deans of the Faculties

Two (02) Nominees of the Senate of the Institution;

Secretary to the Ministry of the Minister vested with the subject of Education or a

nominated representative;

f. Secretary to the Ministry of the Minister vested with the subject of Finance or a
nominated representative;

g. One representative of the University Grants Commission of Lanka;

(In the earlier approved Article No. 40)

A member of the board may beremoved by a resolution passed at an annual general meeting
or an extraordmary general I meeting called for the purpose or by a wrltlen resolutzon by
Articles.

41. (In the earlier approved Article No. 42)

a.

Subject to the provisions of these Articles, the Board of Directors shall exercise the
powers and perform and discharge the duties and functions conferred or imposed on,
or assigned to, the Institution and subject to Article 47, which relates to major
transactions, the business, and affairs of the Institution shall be managed by or under
the direction or supervision of the Board.

All funds over what is required for the expenses of the Institution shall be
utilized/reinvested for the development of the Institution.

Form, invest, and execute gubsxdlary compamesfjomt ventures:’assomanons for
busmess ventures when the dlrectors tth appropriate. -

e —
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80. Atevery Annual General Meeting (AGM), the institution must appoint the Auditor General
for the following year in accordance with Section 154 of the Act. The Auditor General who
is appointed at an AGM is deemed to be reappointed at the following AGM.

AND;

“That the article of the Institution shall be amended by including the following clause
immediately after Clause No. 83 and Clause No. 85 numbered as 84 and 86 of the Articles of
Association and the other numbers will continue respectively.

84. No addition, alteration, or amendment shall be made to or in the provisions of the Articles
of Institution for the time being in force unless the same shall have been previously
submitted to and approved by the Registrar.

86. The above two paragraphs (84, 85) of the Articles of Institution contain conditions subject
to which a License is granted by the Registrar in pursuance of Section 34(1)(a) of the
Companies Act No. 07 of 2007.

2=

Director
National School of Business Management. (Guarantee) Limited

£SES SECRETARIES (PVT) LTD.
] PV 7720

TS e

Director,

Director/Secretary
ESES Secretaries (Pvt) Ltd
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Foreign Expenses incurred to travel USA and Canada

Serial Voucher Number | Voucher Description Amount

Number Date

01 PV/2024/1300 2024/7/11 Reimbursement of visa fee incurred for 28,204
official visit to Canada (DVC)

02 PV/2024/0832 2024/5/2 Business Class Air Tickets for 4,528.000
USA/Canada Visit of NIBM senior
Official (VC,DVC)

03 PV/2024/0814 2024/4/26 USA visa Application fee-DVC 59,200

04 Draft/2024-20 2024/4/9 subsistence for canada/ Usa official visit 1,669,498
for DVC

05 PV/2024/0876 2024/5/9 Domestic Airfare of the USA visit of 2,912,292
VC/DVC & Hon. Minister Susil
Premajayanth during 10th April to 29th
April 2024

06 PV/2024/0652 2024/3/28 Air Ticket Fee for Hon.Minister Dr.Susil 2,373,200
Premajayantha's USA visit

07 2024/19 2024/9/4 subsistence for canada/ Usa official visit 2,077,813
for VC

08 JEO0126 2024/7/24 Air ticket for Canada visit Travel call 4,399,200

18,047.408
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A decision of the Cabinet Meeting held on 2024-03-11

- 06.

Cabinet Paper No.24/0457/601/033, a Memorandum dated
2024-03-04 by the President on "Establishment of a Faculty of
Medicine at National School of Business Management Ltd.
(NSBM)" - the above Memorandum was considered by the Cabinet.
After discussion, it was decided to grant approval to the proposals
(a) and (b) in sub-paragraph 3.1 in paragraph 3 of the Memorandum.

Action by: Secretary to the President
My/Health - to be brought to the notice of the Hon.

Minister - copy of Memorandum annexed.
Chief Secretary, Western Province - copy of
Memorandum annexed.

Copied to: Attorney General - copy of Memorandum annexed.
Secretary to the Prime Minister - copy of
Memorandum annexed.

My/Finance, Economic Stabilization and National
Policies - copy of Memorandum annexed.
My/Education - copy of Memorandum annexed.
Chairman, University Grants Commission - copy of
Memorandum annexed.
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