Directors’ Report

FOR THE YEAR ENDED DECEMBER 31, 2011

Dear Shareholders,
On behalf of the Board of Directors and Management, I welcome you all to the 15th Annual General Meeting (AGM) of Grameenphone
Ltd. (GP). We are very delighted to place herewith the Directors' Report and the Auditors' Report together with the Audited Financial
Statements of the Company for the year ended December 31, 2011 for your valued consideration, approval and adoption.

A year of Growth and Challenges
GP made good progress on many fronts in 2011 despite economic and regulatory turmoil. Throughout the year, challenges
might be seen tough to handle, but our company and our infrastructure remained vital on the daily life of our customers in
many aspects, which means that our company had to cope with those kind of challenges, and we coped with them in a good
way. We have experienced challenges of different characters – operational, regulatory and from a competition point of view.
The competition has varied a bit over the year due to different reasons, but in general, it has been a fierce competition among
the six (6) mobile operators, but also with broadband (Wimax) operators as we still do not have the 3G technology.
GP has been able to uplift the business growth momentum even in an unpredictable regulatory environment. In 2011, GP
added 6.5 million new subscribers and ended up with 36.5 million subscribers, which represent 42.7% of the mobile market
share. It was encouraging to see that most of our new subscribers were from the rural areas and we managed to capture our
fair share of the market growth. Throughout the year, our focus was on delivering the best telecommunication services
towards the remotest corner of the country as well as creating maximum value for shareholders’ investment.
Superior service quality and innovative products and services have given us a competitive edge over the market. GP
continued to be the preferred telecom service provider of the country with its continued focus on ensuring better customer
experience. In addition to our ‘core’ mobile business, we have also made Grameenphone IT Ltd. (GPIT) more professional and
externally focused company than it was before. In other ‘adjacent’ businesses like ‘Wholesale Business’ and ‘Financial
Services’, we continued to make good progress – wholesale is still growing and is now a substantial revenue generator to GP,
and we have been working on new models for Financial Services as the regulatory environment also here is not very
telco-friendly.
GP is not only about ensuring connectivity but is also about connecting people and building relationships based on mutual
trust among subscribers, business partners, employees, shareholders and the communities. GP has been contributing
towards heritage, culture, sports and welfare through its various initiatives. We have been maintaining high standards in
Corporate Responsibility, Health, Safety, Security and Environment (HSSE) and Employee welfare etc.

Socio-Economic Landscape
A number of remarkable happenings in 2011 took the people across the world by both fear and surprise. The world economy
experienced recession propelled by the U.S. economy and the Eurozone Debt Crisis. Bangladesh faced severe economic
pressure due to price hike of fuel and essential commodities, and high inflation throughout 2011. The key macroeconomic
variables of the country posted negative signals. The double digit inflation is now the main economic problem as it is adversely
affecting the people’s standard of living- their purchasing power is eroding gradually. Cost pressure from all sectors of the
economy is making it very difficult to contain business expenditure. The Bangladeshi currency has devaluated during the year
causing high exchange rate loss. On the other hand remittance inflow- the main source of foreign exchange reserve- has
drastically fallen. The Government has taken a number of measures to revive energy and communication sectors, augmenting
food production and developing rural economy. Agriculture and RMG sector showed some signs of growth.
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Telecommunication Industry Scenario
The telecom industry witnessed a phenomenal growth in 2011 as the mobile subscriber base reached 8.5 crore achieving 24%
year on year growth rate. Network expansion activities and increased infrastructure sharing by the operators enabled the reach
of the mobile coverage to extend up to more than 99% population and 90% geographical area. Considering SIM per user
approximately 1.6, real telecom penetration in the country was estimated at around 33% at end of 2011.
People are increasingly using the mobile handset and modem to access internet and other data services taking advantage of
all the new products and services offered by the operators. Around 90% of total internet users are now accessing internet
through the mobile network and mobile internet would continue its dominance with the planned introduction of 3G in 2012. The
current internet penetration has reached almost 6% and it was due to the contribution of the mobile operators.
Worldwide proliferation of modern handsets, smart phones, tablets and computers is positively influencing the adoption of
such devices among our customers in Bangladesh. This will push further the boundary of data and internet services demand in
the country. Introduction of low cost laptop “Doel” by Government has been a significant step to make devices more affordable
to the local population.
Mobile banking service especially for remitting money to the unbanked population saw significant advancement due to
successful collaboration between mobile operators and the banks. A favorable regulatory framework ensuring equitable stakes
of mobile operators and banks would further facilitate the growth of mobile banking and other mCommerce services.
Solar and other renewable energy sources were introduced by the operators to power up the telecom BTS sites as part of their
effort to reduce the use of fossil fuels. GP led this transformation by deploying solar solutions at 50 BTS sites at the end of 2011.

Regulatory Environment
The year 2011 has been an eventful year for the industry because of the renewal of 2G licenses of 4 operators and controversial
BTRC audit that kept making news headlines around the year.
BTRC came up with a number of new terms and conditions for the renewal but some of which were not rational and within the
telecom regulator’s purview. The Market Competition Factor (MCF) introduced for asymmetric spectrum pricing was not following
any industry best practices and was against the level playing field. Through relentless persuasion at different levels by the
operators, some of the terms and conditions were revised and the spectrum price was rationalized. In spite of the payment for the
renewal fee, BTRC did not issue the license as they argued for no VAT deduction contrary to NBR’s Tax/VAT law and claimed a new
additional delta amount equivalent to MCF for the 1800 frequency purchased by GP in 2008. GP contested these two claims in
the court and obtained “Status Quo” from the Court, which ultimately could not be resolved by High Court last year. BTRC decided
not to issue the new license even though there was no legal bar on them in doing so. In the meantime, GP and other operators
continued their business operations as usual through an interim order from BTRC and the verdict received from the High Court.
Last year, BTRC also triggered the audit of Telecom operators starting with only GP and Banglalink, but discontinued with
Banglalink within few weeks. The audit firm without any prior telecom experience established a claim of unpaid TAX and VAT due
to their misinterpretation of the business process. Based on auditors’ finding, BTRC claimed BDT 30 billion from GP. GP had no
other way but to take this to the Court and eventually obtained ’Status Quo’ till June 2012.
There has not been significant progress in relation to 3G apart from BTRC’s tender to select a consultant company for assisting
them in formulating the licensing guidelines.
BTRC issued 6 licenses for international terrestrial cable, which will significantly reduce the vulnerability of international
connectivity dependent largely on the lone submarine cable.

Capital Market Overview
Bangladesh Capital Market has been an eventful arena in 2011, experiencing a prolonged market correction, street protest by
investors, probe of market manipulation and sporadic regulatory measures. During the year, Dhaka Stock Exchange (DSE), a strong
representative of the market, witnessed staggering 36.6% decline from 2010 in its general index (DGEN) and closed at 5,257.60
points. Average daily turnover value has also decreased significantly by 60% from the previous year. Contractionary monetary policy,
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huge government borrowings from Banks, lower participation of institutional investors and confidence lapse of retail investors etc.
contributed to this poor market activity. The market also experienced many policy changes aiming towards its stabilization along with
leadership changes in Securities and Exchange Commission (SEC). At the later part of the year, SEC announced 21 point package after
which the market has gained steadily. GP’s overall performance was better relative to the general index since its release from spot
market for trading on 20 December 2010. GP share moved along with the DGEN throughout the year 2011 with most of the price
fluctuations attributed to market correction, volatility, liquidity crunch, confidence crisis and regulatory issues pertaining to GP. Final
dividend declaration of 2010 in February, interim dividend declaration of 2011 in July, and strong 3rd Quarter financial disclosure in
October created a big momentum in turnover. Overall GP share price dropped by 33.48% with closing price of BDT 163.50 at the year
end and a daily average turnover value of BDT 150.70 million (BDT 15.07 crore). GP share experienced the highest value of BDT 252.20
and the lowest value of BDT 139.10 in 2011. GP’s market capitalization as at 31 December 2011 stood at BDT 220.77 billion (BDT 22,077
crore) on DSE representing 10.89% of the total market capitalization (equity) of DSE.

Innovative Products & Services
Mobile services are a key driver of economic development in emerging markets like Bangladesh by increasing access to
communications and mobile-enabled services. GP has always focused on one single thing- to help people stay close and
connected. And in pursuit, GP has developed and offered several products and services. In 2011, GP becomes the first telecom
operator to launch its own Usability Lab in Telenor Group and in Asia region. It is our one of the key strategic initiatives to win the
hearts of customers to deliver delightful customer experience through products and services. The lab will be used by the products
and segments teams to validate ideas and concepts with potential customers early in the product development phase.
During the year under review, a number of products, diversified promotional tariff offerings and innovative Value-added Services
(VAS) were launched e.g. dynamic pricing, allocation based discount offer in tariff ; Bangla contents in low cost handsets
‘Grameenphone C200’; modified Prepaid price plans for ‘Apon’ & ‘Bondhu’; GP branded QWERTY handset ‘Q100’; Android Handset
‘Crystal’ for both consumer & Business segment; 1-sec-pulse; prepaid package ‘Spondon’; mobile Facebook for valued customers;
Micro SIM card for iPhone and iPad users first time in Bangladesh; and organized ‘Internet Festival’ jointly with Prothom Alo.

Customer Experience Excellence
Being a customer centric organization, GP strives to enhance continuous improvement to deliver the best customer experience
by coming up with innovative ideas that ‘make it easy’ for our valued customers. As our business grows, we will continue to
strengthen our sales & distribution channels, and introduce relevant and exciting products & services. We will continue to
deliver the best experience for our customers across all touch points.
In 2011, GP launched eCare (Web Self care) solution, where subscribers can get self-services. In addition, GP is in touch with the
subscribers round the year through various customer touch points such as 93 Grameenphone Centers (GPC)– a flagship sales
and service point under one roof - especially designed to cater customers’ need 365 days a year. The one point sales and
service can also be availed at our 1,601 service touch points throughout the country.
Moreover, Distributors are at the heart of our distribution system. GP has expanded its distribution footprint and is serving the
customers with around 342,000 retail points with increased focus in the rural markets. This has been possible because of our
96 Distributors who are actively serving this retail base through more than 2,500 sales executives in the field.

Our Adjacent Businesses
i)

Grameenphone IT Ltd.
GPIT is a fully-owned subsidiary of GP, and was incorporated on January 28, 2010. With its first year of successful
operations, GPIT has started providing its potentialities in ICT arena of Bangladesh. Innovation, Operational Efficiency and
Excellent Customer experience are the promises that GPIT makes to its clients. GPIT has been a strong promoter for
developing Bangladesh as the next major ICT destination globally.
We see great opportunities for the subsidiary in local and global markets as an IT company. Within the Bangladesh market,
we plan to diversify our capabilities into other industry segments with special focus on the banking and finance industry.
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ii)

Wholesale Business
Wholesale Business is dedicated to provide “Shared Telecom Infrastructure” products and services to other telecom
operators as well as other businesses like WiMAX operators, ISPs, etc. With its widest and well-maintained network
infrastructure, GP has retained the leading role in infrastructure sharing in 2011 as well. A number of new innovative
wholesale products and services were introduced into the market in 2011, which catered to the immediate demand of the
market. We have signed agreements on different infrastructure sharing products with Telecom operators (e.g. Robi,
Banglalink, Airtel Bangladesh etc); ISP operators (e.g. Bangladesh Internet Exchange, Agni Systems, Drik ICT Ltd. etc.) and
WiMAX operators (e.g. Bangladesh Internet Exchange etc) in 2011.

iii) Financial Services
In 2011, GP continued to see greater acceptance and growth of mobile financial services for executing basic
transactional services via mobile phone infrastructure. In addition to our existing services (i.e. bill payment, railway &
sports ticketing etc.), GP has launched the initial phase of an inward foreign remittance disbursement service on behalf
of two leading banks in the country focusing on cash-to-cash disbursement of remittance payments in the last mile of
distribution. GP’s BillPay service, which allows customers to pay their bills at GP-authorized outlets or via their mobile
phone, processed and settled several million utility bills for nine major utility companies in the country and continued to
build significant market share in its areas of operation. Mobile financial services remain a priority area and GP plans to
introduce and enable other innovative transactional and mCommerce services in the year to come in line with the
evolving regulatory environment.

Our Network is Ready for Future
In a highly competitive telecom market like ours, Network Evolution and Modernization is essential to sustain a leading position.
Keeping this in mind, we initiated the Network ‘SWAP’ Project from the beginning of this year and successfully completed
targeted swapping of 7,272 nos. of BTS within 2011. This future-proof technology will bring network efficiency, enable the
Company to provide better services to its subscribers and prepare the network for 3G. Besides, GP introduced 24/7 mobile
network quality monitoring tool and benchmark for competitive performance analysis to ensure better network quality
experience.
To maintain its leadership position in the industry, GP continued to invest in its network. Our cumulative investment reached
over BDT 170.9 billion (BDT 17,093 crore) where BDT 12.96 billion (BDT 1,296 crore) was invested in 2011 for network quality,
data capacity enhancement and modernisation. At the end of 2011, accumulated number of BTS stood at 13,725 in 7,546
locations all around the country.

Our Employees Our Asset
The total strength of GP and GPIT employees stood at 4,970 at the end of the year. GP believes that a strong, skilled and
dedicated workforce is the key ingredient to success. The continued development of our people is a crucial element in driving
our growth ambitions. During the year under review, a ‘Talent Management Process’ has been launched in a comprehensive
format for systematic attraction, identification, development, engagement and deployment of right individuals for the
organization.
We place a strong emphasis on how we are investing in people development, building a strong performance culture and driving
the right levels of motivation across the organisation. We believe, GP will continue to be seen as a preferred employer for
talented Bangladeshis.
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Enabling positive Changes towards Society
As a responsible corporate citizen, GP always works with the community and strives to address the development needs of the
country while doing business in an environmentally responsible manner. Accordingly, our policies and practices are structured
and reflected in our ‘Corporate Responsibility’ initiatives and those are contributing towards the development of
underprivileged segments of the society.
We partnered with Jaago Foundation to initiate ‘Online Classroom’ where a sub-urban classroom will be connected to a
classroom in Dhaka via video conferencing technology. We undertook a project with Telemedicine Working Group of
Bangladesh to provide specialized dermatology services for the rural community.
To bring positive changes, we initiated a program named ‘It’s Our Turn’ where GP employees voluntarily donated their time
and exchanged experiences for the welfare of the society.
Besides, we joined hands with Mobile Alliance for Maternal Action (MAMA) to deliver vital health information to new and
expectant mothers. GP also provided support to establish hotline for Women Support and Investigation Division of Dhaka
Metropolitan Police, and National Legal Aid Services Organization (NLASO) under Ministry of Law. It is expected that these
services will contribute significantly to reduce domestic violence and other crimes targeted to women and children and will
open doors to access legal support for the poor.
To create awareness about internet among the young people, we have organized an Internet festival across the country in
association with ‘Prothom Alo’ - the leading newspaper of Bangladesh. The festival was held in 101 places and was visited by
over 300,000 people.

Moving towards Green World
GP’s Climate Strategy aims to become a Green Company by shifting towards low carbon operations, practicing green
standards internally and developing a greater momentum in the community with people. GP's first priority is to take
responsibility for the excess CO2 emissions generated by its own operations. GP has set a target of reducing 40% carbon
emission (CO2) within 2015 from the business as usual situation considering 2008 as the baseline.
GP initiated ‘Building a Greener Network’ initiative back in 2007 to transform GP’s Network and Office Building to an
environment friendly & energy efficient solution, and to reduce carbon emissions by saving energy and fuel consumptions.
In this respect, renewable energy project has been initiated and 50 solar sites were on air till the end of 2011; overall 50%
energy has been saved from network modernization project through swapping of network equipments; dismantling of all air
conditioners from sites by installation of DC Ventilation System, approximately 43% network energy consumption has been
reduced; GPHouse – the green office building is saving yearly 60% energy comparing to the traditional building system. The
example set by GP in these initiatives has been inspiring for the Bangladesh telecom industry to become increasingly
environment friendly.

Health, Safety, Security and Environment (HSSE)
GP, being responsible for ensuring Health, Safety, Security, Environment & Business Assurance (HSSE & BA), has portrayed
an example to be the pioneer in the industry in terms of both establishing systematic internal HSSE approach and bringing
HSSE compliance for its value chain. This year GP’s strategic HSSE initiatives were focused on building a HSSE based
culture, strengthening Internal HSSE awareness and practice, integration of HSSE Management System, rolling out Global
HSSE v-Learning campaign, carrying out company-wide risk assessments etc. The international HSSE performance
parameter like LTIF (Lost Time Injury Frequency) and LTSC (Long Term Suppliers’ Compliance Indicator) are showing good
progress with a declining curve in both the parameters throughout the year. This year GP has taken a good number of
initiatives and extended cooperation towards other business/corporate bodies to establish a sustainable HSSE culture in
the industry.
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Village Phone Program & Community Information Center (CIC)
Village Phone (VP) Program, a joint initiative of Grameenphone, Grameen Bank and Grameen Telecom, has helped in
empowering the rural women of Bangladesh. With the creation of the Village Phone, more and more women are realizing their
entrepreneurial potentials. At the end of 2011, 672,955 VP subscribers were providing telecommunication services in over
83,000 villages across the country.
Meanwhile, our 502 Community Information Centers (CICs) are fully functional and provide services to rural communities with
more than just access to communication tools. It thus paves the way for alleviating poverty, educating the underprivileged on
information-based services, building local entrepreneurships and creating employment opportunities for the unemployed youth.

Directors’ Responsibilities for Financial Statements
The Directors are responsible for the governance of the Company, and in that capacity, the Directors confirm, to the best of their
knowledge that–
(a) the financial statements, prepared by the Management of the Company, present fairly its state of affairs, the result of its
operations, cash flows and change in equity;
(b) proper books of account of the Company have been maintained;
(c) appropriate accounting policies have been consistently applied in preparation of the financial statements and that the
accounting estimates are based on reasonable and prudent judgment;
(d) the International Accounting Standards, as applicable in Bangladesh, have been followed in preparation of the financial
statements and any departure therefrom has been adequately disclosed;
(e) the system of internal control is sound in design and has been effectively implemented and monitored;
(f) there are no significant doubts upon the Company’s ability to continue as a going concern;
(g) any significant deviations from the last year in operating results of the Company have been highlighted and reasons
thereof have been explained;
(h) the key operating and financial data for the last five years are annexed.

Shareholding Pattern
Shareholding pattern of the Company as on December 31, 2011 is shown in Annexure-III to this report.

Corporate Governance
In GP, we established good Corporate Governance practices following the principles of integrity, transparency, openness and
efficiency, and have implemented sound governance structure and measures. Being a public listed company, the Board of
Directors and the Management of GP are committed to adopt and practice high standards of Corporate Governance. A detailed
compliance report on Corporate Governance as recommended by the Securities and Exchange Commission of Bangladesh is
shown in Annexure-I to this report.

Enhanced Value of Shareholders’ Investment
In the year under review, Revenue was BDT 89.1 billion (BDT 8,906 crore) with 19.2% increase compared to the previous year. The
growth in revenue was mainly in voice and data revenues due to subscription growth and revenues from roaming and wholesale
business. Net Profit After Tax (NPAT) was BDT 18.9 billion (BDT 1,889 crore) with 21.2% margin compared to BDT 10.7 billion (BDT
1,071 crore) with 14.3% margin of the last year. The increase in profit margin was mainly due to revenue growth, cost efficiency
initiatives taken across the organization, reduced subsidy followed by SIM tax reduction and lower depreciation expenses due to
swapping of network with new equipments and increased useful life. This has also increased the EBITDA margins up to 53.5% for
2011 compared to 49.5% of 2010. Earnings Per Share (EPS) for 2011 stood at BDT 13.99 compared to BDT 7.93 for 2010.
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The Directors take pleasure in reporting the financial results of the Company for the year ended 31 December, 2011 and
recommend the appropriation as mentioned in the ‘Appropriation of Profit (excluding Grameenphone IT Ltd.)’ table below:
Figures in BDT

2011

2010

Profit/(Loss) after tax

19,052,697,592

10,579,176,467

Add: Un-appropriated profit brought forward from previous year

26,748,081,080*

28,996,754,822*

Total Amount available for Appropriation

45,800,778,672

39,575,931,289*

(11,477,550,187)

(8,101,800,132)

(18,904,200,308)

(4,726,050,077)

Closing Retained Earnings at year end (before Proposed Final Dividend)

15,419,028,177

26,748,081,080*

Proposed Final Dividend for the year 2011 (65% cash)

(8,776,950,143)

(11,477,550,187)

6,642,078,034

15,270,530,893

Profit available for Appropriation

Appropriation
Final Dividend Paid for Previous Year
Interim Dividend Paid for Current Year

(In 2010: 85% cash)
Retained Earnings after Proposed Dividend
*Adjusted as per note 29.1 to the Financial Statements.

Growth in Contributions to the National Exchequer
Along with its steady revenue growth, GP has been the largest contributor to the National Exchequer for the last few
consecutive years. The collective contribution to the National Exchequer from inception up to December 2011 was BDT 245.2
billion (BDT 24,517 crore). During 2011 alone, the Company contributed BDT 60.1 billion (BDT 6,015 crore) to the National
Exchequer including BDT 13.5 billion (BDT 1,350 crore) on account of the first installment of 2G license and associated spectrum
renewal fees, compared to BDT 37.2 billion (BDT 3,715 crore) of 2010. Notably, GP has paid BDT 10.7 billion (BDT 1,066 crore)
in corporate taxes during 2011, which was BDT 1.7 billion (BDT 166 crore) more compared to 2010. Such contribution is expected
to grow further with the expansion and growth of the Company in the days ahead.

Dividend
For the year ended December 31, 2011, the Board of Directors paid an Interim Cash Dividend @140% of the paid-up capital
amounting to BDT 18,904,200,308 which was BDT 14 per share of BDT 10 each. Now, the Directors are pleased to recommend
a Final Cash Dividend @ 65% of the paid-up capital amounting to BDT 8,776,950,143 which is BDT 6.5 per share of BDT 10 each
out of the undistributed profits of the Company for the year 2011, inclusive of the Interim Dividend of 140% paid already, thus
making a total dividend of BDT 20.50 per share amounting to BDT 27,681,150,451 for consideration and approval of the
Shareholders for distribution.
The above recommendation of dividend is as per the Board approved Dividend Policy which is ‘Minimum 50% of the Net Profit
After Tax to be allocated for dividend payment depending on the financial health and capital requirement of the Company with
an aim to have a relatively steady growth in per share dividend.’
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Board of Directors & Board Meeting
The composition of the Board of Directors who held office during the year was as below:
1.

Mr. Sigve Brekke, Telenor Mobile Communications AS, Director & Chairman

2.

Mr. Per Erik Hylland, Telenor Mobile Communications AS, Director

3.

Mr. Morten Tengs, Telenor Mobile Communications AS, Director [appointed on July 18, 2011]

4.

Mr. Hakon Bruaset Kjol, Telenor Mobile Communications AS, Director [appointed on September 14, 2011]

5.

Mr. Lars Erik Tellmann, Telenor Mobile Communications AS, Director [appointed on December 6, 2011)

6.

Mr. M Shahjahan, Grameen Telecom, Director

7.

Ms. Nurjahan Begum, Grameen Telecom, Director

8.

Mr. Md. Ashraful Hassan, Grameen Telecom, Director

9.

Dr. Jamaluddin Ahmed FCA, Independent Director

We would like to thank Ms. Hilde Tonne, Mr. Snorre Corneliussen and Mr. Knut Borgen for being part of the Board of Directors in
the past years and the Board wishes them the very best in their future undertakings with the Telenor Group.
During 2011, a total of 10 (Ten) Board meetings were held, which met the regulatory requirement in this respect. The attendance
record of the Directors is shown in Annexure-II to this report.

Directors’ Appointment & Re-appointment
With regard to the appointment, retirement and re-appointment of Directors, the Company is governed by its Articles of
Association, the Companies Act. 1994 and other related legislations. Accordingly, the following Directors of the Board will retire
at the Annual General Meeting. They are, however, eligible for re-appointment:
1.

Mr. Morten Tengs

2.

Mr. Hakon Bruaset Kjol

3.

Mr. Md. Ashraful Hassan

Appointment of Auditors
As per the Companies Act and the Articles of Association, the statutory auditors of the Company, Rahman Rahman Huq (‘RRH’),
Chartered

Accountants,

a

member

firm

of

KPMG,

shall

retire

in

this

AGM.

Based

on

SEC

Order

No.

SEC/CMRRCD/2009-193/104/Admin dated 27 July, 2011, an audit firm cannot be engaged for more than three consecutive
years as statutory auditors of the same company. RRH has been the statutory auditors of the Company since inception. In
compliance with SEC order, we are required to appoint new statutory auditors for the Company. ACNABIN, Chartered
Accountants has offered their willingness to be appointed as statutory auditors of GP. The Board recommends their
appointment for the year 2012 and to continue till the next AGM at a fee of BDT 1.8 million (Taka one million and eight hundred
thousand only) plus VAT.
Risks Mitigation
Risk management is given high priority at GP and our business is subject to variety of risks and uncertainties e.g. Regulatory
Risks, Market Risk, Operation Risk, Legal Risk, Interest Rate Risk, Exchange Rate Risk and potential changes in Global or National
policies etc. The Company has well defined risk management policy, procedures and processes to mitigate strategic and
enterprise level risks that may adversely affect our business, operations, liquidity, financial position or future performance.
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Mark of Recognition
Our efforts and successes were widely recognized in 2011. GP won diversified awards during the period. Some of them are
mentioned below:
GP has received two prestigious awards in 2011 for its “Published Financial Statements/Annual Report 2010” in the category of
Communication & IT from the Institute of Chartered Accountants of Bangladesh (ICAB) and the South Asian Federation of
Accountants (SAFA). GP received such recognition for reflecting responsible approach towards accountability, transparency and
best practices.
GP also won the ‘HSBC-The Daily Star Climate Awards 2011’ for its ‘Building a Greener Network’ initiative; ‘Best Telecom Brand
Award 2010’ in the telecom sector by the Bangladesh Brand Forum and Nielsen Bangladesh; ‘Best Employer Award 2010’ in the
telecom sector presented by bdjobs.com; ‘Emerging Market Service Provider of the Year’ for its 2010 business performance by
Frost & Sullivan; and ‘Best Business Assurance Effort’ by Telenor Global Business Assurance Community.

Customer leads 2012 Ahead
The future is shaped by expectations, potentials, possibilities and most importantly, by hope. Facing opportunities and
challenges, 2012 will certainly be an exciting year for GP. GP’s objective is to keep its strong growth momentum in coming year
and targeting to take a fair share of the growth in the mobile market. The Company will more focus on its ‘Customer Centric’
approach, through innovative products and services, as well as through optimization of its sales and customer service
experience.

Acknowledgements
The Board of Directors would like to extend its foremost regard and appreciation to the valued Shareholders and other
stakeholders of the Company for their persistent support and guidance to the Company that led to the cumulative
achievements. The Board also recognises that its journey to attainments during the year was possible because of the
cooperation, positive support, and guidance that it had received from the Government of Bangladesh, Ministry of Posts and
Telecommunications (MoPT), Bangladesh Telecommunication Regulatory Commission (BTRC), Bangladesh Railway (BR),
National Board of Revenue (NBR), Bangladesh Bank (BB), Board of Investment (BOI), Registrar of Joint Stock Companies and
Firms (RJSC), Chief Controller of Export & Import, Securities and Exchange Commission (SEC), Dhaka Stock Exchange (DSE),
Chittagong Stock Exchange (CSE), Central Depository Bangladesh Limited (CDBL), GP’s bankers & financial institutions, vendors
and other business partners.
We would like to thank each and every customer for their continued support and making GP as their preferred service provider.
We are proud of our employees whose dedication and hard work bring the benefits of technology and innovation to the lives of
our valued customers. Here, we also extend to the employees our warmest greetings and felicitation. We give you promise that
we will continue our journey & efforts to cope with the challenges that lie ahead. We look forward to your continued support in
2012 and the days ahead.
Thanking you all and with best regards.
For and on behalf of the Board of Directors of Grameenphone Ltd.,

Sigve Brekke
Chairman
February 07, 2012

Annual Report 2011

58/59

Annual Report 2011

60/61

Annual Report 2011

62/63

Directors’ Report

Annexure-I
Status of compliance with the conditions imposed by the Securities and Exchange Commission’s Notification No
SEC/CMRRCD/2006-158/Admin/02-08 dated 20th February, 2006 issued under section 2CC of the Securities and Exchange
Ordinance, 1969 is presented below:

Condition

Title

No.
1.1

Board’s Size

Compliance
Status

Explanation for
non-compliance with
the condition

Complied

(number of Directors – minimum 5 and Maximum 20)
1.2 (i)

Independent Directors (at least one tenth of Directors should be

Complied

Independent Directors)
1.2 (ii)

Independent Directors Appointment (should be appointed by the elected

Complied

Directors)
1.3

Chairman & Chief Executive Officer be different persons

Complied

1.4 (a)

Directors Report on Financial Statements (fairness of financial statements)

Complied

1.4 (b)

Books of Accounts

Complied

(maintenance of proper books of accounts)
1.4 (c)

Adaptation of appropriate accounting policies & estimates

Complied

1.4 (d)

International Accounting Standards Applicable in Bangladesh (application

Complied

& adequate disclosure for any departure)
1.4 (e)

System of Internal Control

Complied

(soundness and efficiency of Internal Control System)
1.4 (f)

Going Concern (ability to continue as a going concern)

Complied

1.4 (g)

Deviations in Operating Results (highlighting significant deviations from last

Complied

year in operating result)
1.4 (h)

Presentation of key Operating and Financial Data (summarized financial

Complied

data of at least preceding three years)
1.4 (i)

Declaration of Dividend

Complied

1.4 (j)

Number of Board Meetings held during the year and attendance by each

Complied

Director
1.4 (k)

Pattern of Shareholding (disclosing aggregate number of shares)

Complied

2.1

Appointment of CFO, Head of Internal Audit and Company Secretary and

Complied

defining their respective roles, responsibilities & duties
2.2

Attendance of CFO and the Company Secretary at Board of Directors Meeting Complied

3.00

Audit Committee

Complied

(should have an Audit Committee as a sub-committee of the Board of Directors)
3.1 (i)

Composition of Audit Committee

Complied

(should be composed of at least three members)
3.1 (ii)

Audit Committee Members Appointment

Complied

(members should be appointed by the Board with at least one Independent Director)
3.1 (iii)

Term of Service of Audit Committee

Complied

(Board to ensure continuity of minimum prescribed number of members)
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Condition
No.
3.2 (i)

Compliance

Title

Status

Explanation for
non-compliance with
the condition

Complied

Chairman of Audit Committee
(Board to select Chairman from Audit Committee)

3.2 (ii)

Professional qualification and experience of the Chairman of the Audit

Complied

Committee
3.3.1 (i)

Reporting on the activities of the Audit Committee to the Board of Directors

Complied

3.3.1 (ii)(a) Reporting of Conflict of Interest to the Board of Directors

None

3.3.1 (ii)(b) Reporting of any fraud or irregularity or material defect in the Internal

None

Control System to the Board of Directors
3.3.1 (ii)(c) Reporting of non-compliance of Laws to the Board of Directors

None

3.3.1 (ii)(d) Reporting of any other matter to the Board of Directors

None

3.3.2

None

Reporting to SEC (if any material impact on the financial condition & results
of operation, unreasonably ignored by the management)

3.4

Reporting of activities to the Shareholders

Complied

4.00

External / Statutory Auditors

4.00 (i)

Non-engagement in appraisal or valuation services

Complied

4.00 (ii)

Non-engagement in designing of Financial Information System

Complied

4.00 (iii)

Non-engagement in Book Keeping or other services related to the

Complied

accounting records or financial statements
4.00 (iv)

Non-engagement in Broker-Dealer services

Complied

4.00 (v)

Non-engagement in Actuarial services

Complied

4.00 (vi)

Non-engagement in Internal Audit services

Complied

4.00 (vii)

Non-engagement in any other services

Complied

Annexure II
Board Meeting and attendance during the year ended December 31, 2011
Name of Directors

Number of meetings held Meetings
whilst a Board member

Remarks

attended

Mr. Sigve Brekke

10

9

Ms. Hilde Tonne

10

1

Mr. Per Erik Hylland

10

9

Mr. Snorre Corneliussen

5

4

(Replaced by Mr. Morten Tengs on July 18, 2011)

Mr. Knut Borgen

6

4

(Replaced by Mr. Hakon Bruaset Kjol on September 14, 2011)

Mr. M Shahjahan

10

9

Ms. Nurjahan Begum

10

8

Mr. Md. Ashraful Hassan

10

10

Dr. Jamaluddin Ahmed FCA

10

8

Mr. Morten Tengs

5

5

(Appointed on July 18, 2011)

Mr. Hakon Bruaset Kjol

4

4

(Appointed on September 14, 2011)

Mr. Lars Erik Tellmann

0

0

(Appointed on December 06, 2011)

(Replaced by Mr. Lars Erik Tellmann on December 06, 2011)
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Annexure-III
The Pattern of Shareholding as on December 31, 2011
Name of Shareholders
i)

Status

Shares Held

Percentage

Parent/Subsidiary/Associate Companies

Telenor Mobile Communications AS

-

753,407,724

55.80%

Nye Telenor Mobile Communications II AS

-

215

0.00%

Nye Telenor Mobile Communications III AS

-

215

0.00%

Telenor Asia Pte. Ltd.

-

215

0.00%

Grameen Telecom

-

461,766,409

34.20%

Grameen Kalyan

-

22

0.00%

Grameen Shakti

-

22

0.00%

ii) Directors, Chief Executive Officer, Chief Financial Officer, Company Secretary, Head of Internal Audit and their
spouses and minor children
Mr. Sigve Brekke

Chairman

-

-

Mr. Per Erik Hylland

Board Member

-

-

Mr. Morten Tengs

Board Member

-

-

Mr. Hakon Bruaset Kjol

Board Member

-

-

Mr. Lars Erik Tellmann

Board Member

-

-

Mr. M Shahjahan

Board Member

-

-

Ms. Nurjahan Begum

Board Member

4,813

0.00%

Mr. Md. Ashraful Hassan

Board Member

6,000

0.00%

Dr. Jamaluddin Ahmed FCA

Board Member

-

-

Mr. Tore Johnsen

Chief Executive Officer

-

-

Mr. Raihan Shamsi

Chief Financial Officer

94,381

0.01%

Mr. Hossain Sadat

Company Secretary

28,576

0.00%

Mr. Emadul Hannan

Head of Internal Audit

-

-

Mr. Abrar Jaman

Son of Ms. Nurjahan Begum

2,803

0.00%

Ms. Salina Hassan

Spouse of Md. Ashraful Hassan

8,759

0.00%

iii) Executives (as explained in the SEC Notification No. SEC/CMRRCD/2006-158/Admin/02-08 dated 20 February, 2006 )
Mr. Arild Kaale

Chief Marketing Officer

-

-

Mr. Haroon Bhatti

Chief People Officer

-

-

Mr. Michael Malvebo

Head of Product Management Voice

-

-

Mr. Odd Egil Aasen

Head of Internet & Broadband

-

-

Mr. Tor Harald Stromsnes

Head of Direct Sales

-

-

iv) Shareholders holding ten percent or More Voting Interest
Telenor Mobile Communications AS

-

753,407,724

55.80%

Grameen Telecom

-

461,766,409

34.20%
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