Directors’ Report

FOR THE YEAR ENDED DECEMBER 31, 2012

Dear Shareholders,

On behalf of the Board of Directors and Management, | welcome you all to the 16th Annual General Meeting (AGM) of
Grameenphone Ltd. (GP). We have the pleasure 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, 2012 for your valued consideration,
approval and adoption.

A journey of success through challenges

In 2012, GP made progress in many areas amid regulatory unpredictability and a fierce competition in the six-operator market
along with the WiMAX players. Though challenges of diverse natures came from various directions, our company and our
infrastructures remained vibrant in the daily life of our customers. We would like to thank the Bangladesh Telecommunication
Regulatory Commission (BTRC) & the Ministry of Posts and Telecommunications (MoPT) for finally providing us the 2G license.
With the 2G license, not only telecom operators are believed to be on track towards positive investment for future netwark
expansion but also a positive intention of the government towards building a sustainable telecom market in Bangladesh is
ensured.

Though our winning streak came under strains in the first half of the year, we were finally back on the right track and sharpened
our competitive edge even further through superior service quality, innovative products, improving price perception and our
customer-centric approach. Throughout the year, we put our efforts to deliver the best telecommunication services to the
remotest corners of the country.

As aresult, more than 3.5 million new customers put their trust on us, lifting our subscriber base to a new height of 40.02 million
at the end of the year. And we remained the most preferred mobile operator of the mobile users with a 41.2% subscriber market
share.

Qutside our core cellular business, we have interesting activities going on related to GPIT, Wholesale and Financial Services as
those are now more organized and more revenue oriented than before.

Socio-economic scenario

Bangladesh rang in 2013 on a positive note due to a number of achievements on the socio-economic front in 2012 despite a
recession in some major world economies. Bangladesh has been able to maintain a GDP growth rate at around 6% amid
political uncertainties and deficient energy and infrastructure. Also, the 12-month average inflation fell by two percentage
points, compared to 2011, to a single digit at 8.74%. However, cost of living went up by 6.4%, excluding expenditures on the
areas such as education, treatment and transportation. Forex reserves crossed the USD 13 billion mark for the first time, backed
by healthy remittance flows and negative import growth.

Bangladesh also ranked third among the top FDI recipient countries in 2012. The continuation of the prevailing optimism about
the macroeconomic stability and growth prospects would depend on quicker solutions to energy and infrastructure crises, and
political stability.

Telecommunication Industry Scenario

In 2012, the mobile industry added another 15 million new subscribers, taking the overall figure to almost 100 million. The
operators were keen to expand their customer base through new acquisition and campaigns in the fiercely competitive market.
The majority market share is owned by four key operators and GP retained the lead with a 41.2% share.
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The long cherished 3G services once again eluded the telecommunication market in 2012 due to inconclusive progress in the
licensing process. However, Teletalk was given a head start by the Government, allowing them to launch 3G services without the
formal license and ahead of the private operators. The licensing guidelines issued in July 2012 contained provisions not
acceptable to operators and these were voiced out by GP and other industry players. Regulatary uncertainty, safeguarding of
investment and clarity on scope of license were the key concerns. Pursuant to three rounds of discussion, we are positive that
the MoPT will provide safeguards in the license conditions. The success of the licensing process will depend upon fruitful
resolution of those concerns.

The interconnection regime was further complicated with the issuance of additional 79 new licenses - 22 new ICX (total 25), 23
new IGW (total 27), and 34 new IIG (total 36), making the interconnection architecture extremely difficult to manage. It is
anticipated that the overall interconnection cost would increase and the quality would also suffer as a result of too many
players and this would ultimately affect the consumers.

Six licenses were issued for International Terrestrial Cable (ITC) in 2012, out of which only one operator declared the launch of
its services in December 2012. These alternate routes are extremely crucial to reduce dependency on the lone BSCCL
submarine cable for internet and international data connectivity.

Illegalinternational VoIP call termination remained a major concern for the industry as the country kept losing international call
revenues. According to BTRC statistics, out of total 55-60 million minutes a day, approximately 10 million minutes are
terminated illegally. The newly issued commercially unviable gateway licenses seem to be further intensifying the already
looming concern for the Govt. The country is estimated to be deprived of almost BDT 8 billion revenue per year due to illegal
VoIP. GP has been involved in proactive dialogue and actions propagating curbing of the illegal VolP traffic.

Mobile banking got some footing and the coverage of the service was widened as the large operators signed deals with banks
and other financial service providers like bKash to offer their infrastructure for domestic money transfer and payment services.

Regulatory Environment

The impasse related to 2G license of GP and 3 other operators was finally broken after the initiative taken by the Finance
Minister to resolve the MCF and VAT issues outside the court. All four operators got their licenses in August 2012. Unfartunately,
the 15% VAT rebate as agreed in the meeting convened by the Finance Minister in July 2012 was later disregarded by the NBR.
After the payment of the second installment of the license fees, the NBR declined to offer the rebate and the renewing
operators had to take an unaccounted 15% additional cost in their P&L. The operators and AMTOB continued to convince the
relevant authorities to get the promised VAT rebate without any success, and had to ultimately seek judicial remedy.

In general, the regulatory environment remained unpredictable in absence of a long-term roadmap and a much-needed
formal consultation process. Five major guidelines and directives including 3G/4G/LTE were issued but none of them could be
concluded and finalized. Among them, Value Added Service (VAS) guidelines were found to be against the mobile industry and
containing provisions that violate the operators’ right to provide VAS and Content. The other guidelines and directives published
e.g. Competition Regulation, NEIR and WiFi were found to be not following international best practices and not suitably crafted
in the local market cantext.

A new subscriber registration process was introduced on security grounds from October 2012 and the operators were asked to
stop selling pre-activated SIMs. This had a negative impact on the overall gross addition in the market and slowed down the
growth. Operators have expressed skepticism about the success of this initiative without the required counter verification of
subscriber information with the national ID database. If implemented properly, it should improve the quality of subscribers thus
helping industry.

The BTRC unilaterally pushed for the implementation of 10-second pulse and flat tariff much to the displeasure of the
operators. Operators had to take a hit on their top line due to the implementation of this new directive.
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Industry outlook and possible future developments in the industry

With the successful 3G licensing, now planned in 2013, it is believed that a new era of broadband communication would start in
the country which would benefit the consumers by offering them superior speed, quality and content. This will fuel the growth
of the sector through the introduction of high speed internet, innovative services and rich contents based on 3G/4G/LTE
technology. This would also help the Government goal of digital Bangladesh.

In Bangladesh, there is stillroom to grow in the voice market since the real subscriber penetration is around 40% because of the
multi SIM phenomenon. Since the unaddressed subscriber segment belongs to the low income group, it would require an
innovative and economical service delivery model to make the service affordable to this particular segment.

In the coming years, the telecommunication industry would increasingly extend its scope of services beyand traditional voice
and SMS services. Because of the competitive market landscape and ever declining Average Revenue Per User (ARPU),
operators will have to explore adjacent markets to continue the growth. We would experience significant growth in other sectors
like mobile broadband, banking, e-commerce, health and education.

A new and smart operating model would be adopted by the industry to reduce cost and ensure added efficiency. Specific
initiatives will be taken to get sourcing partners to manage some parts of operation, increase network sharing and effectively
implement operational excellence programs.

The new National Telecom Policy is expected to be forward looking addressing the major impediments of the sector's growth,
encouraging investment, fostering innovation and opening up the possibility of convergence of different technologies and
services. A policy reform of such magnitude would require proper amendment and revision of the relevant laws and regulations
which have to be supported positively by the Govt. and the regulators. GP’s endeavor is allowing a framework that is forward
looking and allows a level playing field. Technology has been changing rapidly worldwide and regulation should favor ability for
a quick adoption for the betterment of economy and consumers.

An Unexciting Capital Market

Bangladesh’s Capital Market had been on a continuous downtrend throughout 2012. A relentless slide in the benchmark index
coupled with a persistent fall in the turnover value was well reflected in an erosion of investor confidence. DGEN, the market
tracking index of the Dhaka Stock Exchange (DSE), witnessed a staggering 19.7% decline compared to 2011 and closed at
4,219.31 paints.

The announcement of a compensation package, leadership change in the BSE, legal tangles regarding directors’ shareholding
in listed companies, confusion over financing of Padma bridge, confrantational political environment and a bleak earnings
declaration by many companies were the major influencing factors in the market.

During 2012, GP’s performance was better relative to the DSE General Index. Good earnings declaration, growth opportunities
and enhancing financial strength placed GP as a value-driven investment vehicle. GP stood 3rd on the list of top-traded stocks
in terms of value. Most of the price fluctuation of GP was attributable to market-driven sentiments, dividend declaration,
sponsor lack in expiry and regulatory issues.

Overall, the GP price soared by 7.03%, closing at BDT 175 at the year-end with a daily average turnover value worth BDT 137
million (BDT 13.70 crore). GP stocks experienced the highest value at BDT 228 and the lowest at BDT 104.80 during the year.
GP’s market capitalization on 30 December 2012 stood at BDT 236.30 billion (BDT 23,630 crore) on the DSE, representing
13.07% of the total market capitalization.

Very competitive products with diversified offers

In atime of macro-economic challenges, GP put its best efforts to make the customers’ life easy, giving the best value for money
while maintaining the best mobile network in the country. We took a massive and bold initiative to revamp our product portfolio
to make it more simple and transparent in the spirit of our core value “Make it Easy”. Under the tag line of “Clear Cut Offer”, GP
has made the product USPs (unigue selling point) more attractive and competitive for different customer segments which will
also help transform customers’ price perception about GP. We now offer the best F&F package in the country - “Bondhu”; the
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most comfortable package to help subscribers call at any other operator at a very low call rate - “Amontron”; the best flat rate
product - “Nishchinto”, and many more.

During the year 2012, on top of competitive price plans, diversified promotional offerings and innovative value-added services
(VAS) were launched e.g. Voice Sachet offer, Special rate on recharge, Bonus campaign for GP Stars, GP App-Mobile self service,
GP Game store, Facebook-USSD to use Faceboaok without internet and Mobile twitting with SMS. GP also acquired the largest,
latest and legal music collection in its Welcome Tune and Music Radio library to give the best music experience to the
customers. Other than that, to continue with our drive to grow internet awareness, GP for the 2nd time organized ‘Internet
Festival’ jointly with the daily Prothom Alo.

Further Excellence in Customer Experience

Being a customer-centric organization, GP strives for continuous improvement to deliver the best for its customers in line with
our motto ‘Make it Easy’. As our business grows, we will continue to strengthen our efforts to delight our customers in every
interaction by providing them with their desired services. In this endeavor, the year 2012 was one step ahead. In our effart to
bring comfort to our customers’ lives, an 1800-member Customer Service team ran 24/7, 365 days a year. A total of 75 million
customers received services throughout 2012 from Customer Service (over phone) touch paints, the number being significantly
higher compared to the previous years.

Our Adjacent Businesses
i) Grameenphone IT Ltd.

Grameenphone IT Ltd. (GPIT) is a wholly-owned subsidiary of GP, providing state-of-the-art and end-to-end IT solutions
locally and to some international markets. With its 400 dedicated employees, presently it provides fully outsourced IT
services to GP and focuses its business on 4 verticals namely Banking, Financial Institutions, Government Enterprises, and
Telecommunications. The company had been profitable in 2012 and achieved its business targets with satisfaction of its
growing customer base. GPIT is preparing to pioneer Business Process Outsourcing (BPO) opportunities from Bangladesh to
global markets and is a strong promoter of Bangladesh as the next [T-outsourcing destination globally.

GPIT is an ISO-certified company with CMMI Level 3. With a more sharpened focus on innovation and efficiency, GPIT will
continue its endeavor to capture a greater market audience going forward.

ii) Wholesale Business

Wholesale Business is dedicated to provide “Shared Telecom Infrastructure” products and services, as per BTRC guidelines,
to other telecom operators as well as other businesses like WiMAX operators, ISPs, etc. Its prime objective is to make
optimum use of resources and reduce costs, by sharing the infrastructures, transmission capacity and OPEX with the
customers. Since the inception in 2010, it has shared more than 2,600 sites.

Currently, Wholesale Business has agreements with all the major Telecom operators, WiMAX operatars; and ISP operators.
With its widest and well-maintained network infrastructure, GP has retained the leading role in infrastructure sharing.

iii) Financial Services

GP Financial Services enjoyed greater acceptance and growth of mobile financial services for executing basic transactional
services via mabile phone infrastructure from our existing services. GP’s BillPay service, which allows customers to pay their
bills at GP-authorized outlets or via their mabile phones, processed and settled several million utility bills for all major utility
companies in the country and continued to grab a significant market share in its areas of operation. For Mabile Railway
Ticketing, we have experienced significant demand and acceptance from GP customers, but due to unilateral quota
imposition of 20% by Railway for all electronic ticketing and barring electronic tickets far six most desired trains, the growth
became stagnant resulting in customer dissatisfaction.
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We have also partnered with bKash and DBBL to offer financial services that are enjoying expected growth. We have also
opened GP’s MobiCash agent network to deliver approved mabile financial services, which we believe will bring positive
experience for GP customers and better revenue results for GP. Mabile financial services remain a priority area and GP plans
tointroduce and enable otherinnovative transactional and mCommerce services in the year to come in line with the existing
and evolving regulatory enviranment.

Maximizing the benefits from the renewed network

We started 2012 with a renewed and advanced technology platform after the network swap. Major ambitions and focuses of
2012 were on maintaining the quality leadership, capitalizing gains from renewed network, catering business growth, improving
efficiency, and fortifying network security. Despite energy price hike, we have been able to achieve 42% energy cost saving. We
have also built up 72 sites with solar power in 2012. Our Annual Maintenance Cost (AMC) has been reduced by 28%.

Structured transformation initiatives through operational efficiency were taken in 2012. Reduced site development cost,
resource consalidation & optimization and efficient vendor management are some of the examples in this regard.

GP so far has invested BDT 213.4 billion (BDT 21,343 crore) in network expansion, upgradation and 2G license & spectrum fees,
which is currently covering 99.16% population with its 8,120 sites across the country. Timely investment has ensured network
expansion in areas of increasing network usage to cater for the business demand. The network platform has been prepared to
embrace 3G, and new technologies to win the business in future. A future-ready core, an agile access network and the ongoing
IP transformation are the key strengths of GP network to stay competitive and future-ready. GP will continue to invest in network
retaining high score in network quality.

Winning everyday through high performance and engagement

We believe we are built around people, and our success revolves around the skills, commitment, and drive of our employees.
GP’s success also depends on our ability to adapt to changing socio-economic environments.

To meet the needs for the future, in 2012 GP heavily invested in organizational change management, talent development,
improving operational efficiency and people processes. We also realized that to become a world-class organization, we need to
invest in building the right culture around performance and engagement. This led to HR initiatives that cut across a wide range
of activities from organizational development to business-employee friendly policies.

We will continue our drives to become a best-in-class organization as well as remain a preferred employer for talented
Bangladeshis.

Corporate Responsibility Moving Ahead

GP has been practicing responsible corporate behavior since its inception. Qur long experience in Corporate Responsibility has
given us in-depth knowledge on this sector. In 2012, GP reshaped its Corporate Responsibility policy and came up with a new
policy that supports sustenance of the projects by creating shared value. We have identified our key competence areas and
decided to employ them as the vehicle of our Corporate Responsibility. Mareover, this new CR philosophy has been integrated
with GP’s corporate strategy. Detailed information on the initiatives of the Company towards CR activities is provided in the
Corporate Responsibility section of the Annual Report.

For a Green Business and a Green Planet

As part of our climate change mitigation efforts, GP aims to promote a low-carbon society, and GP's first priority is to cut the
excess CO2 emissions generated by its own operations. GP has set a target to reduce 40% carbon emission (CO2) within 2015
from its business. GP’s endeavor to become a Green company by “Building a Greener Network” initiative was taken in 2007 to
transform GP’s Network and Office Building into environmentally friendly solutions. This is why GP launched Climate Change
Program in 2008. The Company has taken a lot of ather green initiatives to reduce its carbon footprint individually and
collectively. Detailed information on the initiatives of the Company towards climate initiatives is provided in the Climate Change
section of the Annual Report.
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Health, Safety, Security and Environment (HSSE)

GP always strives for a strong HSSE compliance approach thraugh its HSSE Management system review and aligning its value
chain for HSSE standards. This year GP focused on continuous improvement within our supply chain area of social
accountability, anti-corruption and set a standard guideline of anti-corruption for our business partners. GP tried to ground
anti-corruption concept strongly in the industry & beyond through an interactive panel discussion comprising diversified
experts of different local corporate bodies. On the internal HSSE part GP has run extensive occupational health & safety
awareness sessions and e-awareness for risky target groups, TOT (Training of Trainers) for line functions to build up an HSSE
ownership mindset among line functions.

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 controlis sound in design and has been effectively implemented and monitored;

(f) thereis no doubt, whatsoever, upon the Company’s ability to continue as a going concern,

Corporate Governance

Integrity, transparency, openness and efficiency have been our key principles to establish good Corpaorate Governance in GP.
Being a public listed company, we have implemented sound governance structure and measures, and the Board of Directors
and the Management are pledge-bound to continue implementation of the higher standards of Corporate Governance in the
days to come.

The Company has complied with the conditions as stipulated in the Corporate Governance Guidelines issued on 7 August, 2012
by the Bangladesh Securities and Exchange Commission (BSEC). In this connection, status of compliance has been annexed to
this report as Annexure-1. A certificate from M/s Al-Mugtadir Associates, Chartered Secretaryies confirming compliance of
conditions of Corporate Governance Guidelines as stipulated under condition 7(i) is also annexed to this report as Annexure-1V.

Other Disclosures/Statements Pursuant to the Provisions of the BSEC’s Corporate Governance Guidelines 2012
e Segment/Product wise performance

Business activities of GP are not organized on the basis of differences in related products and services or variations in
geographical areas of operations. GP essentially provides similar products and services to customers across the country. GP,
however, reviews revenue performance of different services, which have been disclosed under note 34 of the financial
statements.
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In the year under review, total Revenue was BDT 91.9 billion (BDT 9,192 crore) with 3.2% increase compared to the previous year.
The growth in revenue was mainly in voice, non-voice and data revenues due to subscription growth and revenues from
adjacent business i.e. wholesale business and GPIT.

Voice traffic revenues for the year 2012 increased by 1.4% compared to 2011, mainly
contributed by the subscription growth. However, directives from the regulator
regarding implementation of 10-second pulse in voice tariff and elimination of call
setup charges from September 2012 have posted a dent in revenue growth for GP, as
well as the entire mabile industry.

Total Revenue
(in million BOT)

Revenues from data services are increasing over the period, which is mainly driven by
low cost internet mini-packs. In 2012, growth in SMS and MMS revenue was 8.5%.
However, growth in revenues from data usage was 34.9% and revenues from value
added services were 48.3%.

Interconnection revenue is generated from the incaming traffic through the calls
generated from outside GP network. Interconnection revenue increased by 5.7% as a
result of increase in incoming interconnection traffic from other mobile and PSTN

201

| Voice Traffic

m Other Mobile

2012

Interconnection M SMS, VAS, DATA
M Non Mobile

operators.

Other mabile revenue includes customer support, connection fees, voice and non voice subscription fees, both inbound and
outbound roaming services and other miscellaneous mobile revenues.

Non mobile revenue mainly includes revenue from sale of mobile device, i.e. handsets and branded EDGE modems, revenues
from infrastructure sharing, commission income and revenue from IT consultancy services rendered by GPIT.

e Review on Cost of Goods sold, Gross Profit Margin and Net Profit Margin

Direct costs of network revenue mainly consist of 6.5% revenue sharing & frequency charges to regulator, interconnection
charges for other operators, dealers’ commissions & material costs for mobile devices, SIM cards and scratch cards. In 2012,
direct costs increased by 5.2%, which was mainly driven by increase in revenue sharing with regulator from 5.5% to 6.5% and
increase in spectrum frequency usage fees based on the 2G license.

As a combined effect of the revenue growth and higher direct cost of network revenue as discussed above, gross profit for the
year 2012 increased by 2.3% from 2011.

General and administration expenses increased mainly from higher personnel cost reflecting annual inflation adjustment in
salary and higher consultancy expenses while selling and distribution cost decreased due to reduced subsidy on SIM tax. As a
result, operating profit for the year 2012 increased by 3.2% while the operating profit margin remained steady at 36.6%.

Net profit margin for the year 2012 was 19.0% compared to 21.2% of 2011, Despite steady operating profit margin, net profit after
tax decreased by 7.3% mainly due to increased net interest expenses due to recognition of notional interest cost against 26
license payments. As a result, Earnings Per Share (EPS) for the year 2012 stood at BDT 12.96 compared to BOT 13.99 of 2011.

In million BDT

32,572

33,625

18,891

17,505

201
mmm NPAT

2012
—— NPAT Margin

20m 2012
mmm Operating Profit = Operating Profit margin

201
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® All transactions with related parties have been made on a commercial basis. Details of related party and related party
transactions have been disclosed under note 48 of the financial statements as per IFRS.

® The GP IPO was made in 2009 and the fund raised thereby has already been utilized by 30 June, 2010 as reported to the
regulators. No further issue of any instrument was made during the year.

® Eversince the floatation of GP IPO in 2009, the financial results of the Company have continued to grow as reflected in the
yearly financial statements.

® Asperl|ASTPresentation of Financial Statements, no items of income and expense are to be presented as ‘extraordinary gain
or loss’ in the financial statements. Accordingly, no extraordinary gain or loss has been recognized in the financial
statements.

* No significant variations have occurred between quarterly and final financial results of the Company during 2012.

* No remuneration was paid to the Directors apart from their Board meeting attendance fees. During the year, the Company
has paid a total amount of BDT 252,320 as Board meeting attendance fees. However, payments to Foreign Directors, not
remitted as yet, have been provided for in the accounts of the relevant year.

® There are no significant deviations in operating results from last year’s operating results.
® The key operating and financial data for the last five years have been disclosed in the Annual Report at Page 47.
® (P has declared both interim and final dividend for the year 2012.

® [During 2012, a total of 12 (twelve) Board meetings were held, which met the regulatory requirements in this respect. The
attendance records of the Directors are shown in Annexure-I1l to this report.

® Shareholding patterns of the Company as on December 31, 2012 are shown in Annexure-IIl to this report.

Annual Results and Allocation

The Directors take pleasure in reporting the financial results of the Company for the year ended 31 December, 2012 and
recommend the appropriation as mentioned in the “Appropriation of Profit (excluding Grameenphone IT Ltd.)” table below:

Figures in BOT

2012 20M
Profit available for Appropriation
Profit/ (Loss) after tax 17,354,535,376 19,052,697,592
Add: Un-appropriated profit brought forward from previous year 15,419,028,177 26,748,081,080
Total Amount available for Appropriation 32,773,563,553 45,800,778,672

Appropriation
Final Dividend Paid for Previous Year

Interim Dividend Paid for Current Year

(8,776,950,143)
(12,152,700,198)

(11,477,550,187)
(18,904,200,308)

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

11,843,913,212

15,419,028,177

Proposed Final Dividend for the year 2012 (50% cash)
(In 2011: 5% cash)

(6,751,500,110)

(8,776,950,143)

Retained Earnings after Proposed Dividend

5,092,413,102

6,642,078,034
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Growth in Contributions to the National Exchequer

GP has been one of the largest contributors to the National Exchequer for the last several consecutive years. The collective
contribution to the National Exchequer from inception up to December 2012 was BDT 308.8 billion (BDT 30,876 crore). During
2012 alone, the Company contributed BDT 63.6 billion (BDT 6,359 crore) to the National Exchequer including BOT 10.8 billion
as 2nd installment on account of 2G license and spectrum fees, compared to BDT 60.1 billion (BDT 6,015 crore) of 2011, which
represent about 69% of GP’s total revenue of 2012, Notably, GP has paid BDT 13.6 billion (BDT 1,356 crore) in corporate taxes
during 2012, which was BDT 2.9 billion (BDT 290 crore) more compared to 2011, Such contribution is expected to grow further
with the expansion and growth of the Company in the years ahead.

Dividend

For the year ended December 31, 2012, the Board of Directors paid an Interim Cash Dividend @ 90% of the paid-up capital
amounting to BOT 12,152,700,198 which was BOT 9 per share of BDT 10.00 each. Now, the Directors are pleased to recommend
a Final Cash Dividend ® 50% of the paid-up capital amounting to BDT 6,751,500,110 which is BOT 5 per share of BDT 10.00 each
out of the divisible profits of the Company for the year 2012 for consideration and approval of the Shareholders for distribution.
Inclusive of the Interim Dividend of 90% paid already, this would make a cumulative total dividend ® 140% of the paid-up
capital amounting to BDT 18,904,200,308 which was BDT 14 per share for the year 2012.

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'.

Board of Directors

The composition of the Board of Directors who held office during the year was as below:

—

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

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

3. Mr. Morten Tengs, Telenor Mobile Communications AS, Director

4. Mr. Hakon Bruaset Kjol, Telenor Mobile Communications AS, Director

5. Mr. Lars Erik Tellmann, Telenor Mobile Communications AS, Director

6. Mr. M Shahjahan, Grameen Telecom, Director

7. Mr.Md. Ashraful Hassan, Grameen Telecom, Director

8. Ms. Parveen Mahmud, Grameen Telecom, Director [appointed on October 17, 2012]
9. Dr.Jamaluddin Ahmed FCA, Independent Director

10. Ms. Rokia Afzal Rahman, Independent Director [appointed on December 06, 2012]

We would like to thank Ms. Nurjahan Begum for being part of the Board of Directors in the past years and for her contribution.

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. Lars Erik Tellmann

2. Ms, Parveen Mahmud

3. Dr.Jamaluddin Ahmed FCA
4. Ms. Rokia Afzal Rahman

Brief profiles of the directors being proposed for re-appointment are given at page 19 of the Annual Report, which fulfill
condition 1.5 (xxii) of the Corporate Governance Guidelines of BSEC.
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Appointment of Chief Executive Officer

The Board of Directors has appointed Mr. Vivek Sood as the Chief Executive Officer (CEQ) with effect from January 07, 2013 in
place of Mr. Tore Johnsen, who served the Company for around two years. On this occasion, the Board of Directors would like to
thank Mr. Tore Johnsen for his dedication to GP. Under his leadership, the Company has continued its growing performance and
secured 26 licenses for 15 more years of operation. The Board also congratulates Mr. Vivek Sood and wishes him success in
further developing GP’s position as the leading mobile operator in Bangladesh.

Grameenphone launches “Go Beyond”

We are living in a fast changing world, where the day starts with a click and connects us with the entire world. Bangladesh as a
nation is also moving at the same pace with a dynamic population that intends to move ahead in all aspects of life. This nation
has defied many odds in the past. It has high ambitions, just as generations past. Our ambition is not to stay behind. We want to
keep growing. In January 2013 the brand shift that we have made by launching “Go Beyond” is intended to secure our position
as the market leader. By being the best to deliver on the expectations of our customers we are to ensure progress. We are now
geared to deliver future proof communication supports to make Bangladesh move ahead. As we elevate to new heights and new
ambitions, we are proud to have your patronage and support as we “Go Beyond”.

Appointment of Auditors

As per the Companies Act 1994 and the Articles of Association of GP, the statutory auditors of the Company, ACNABIN, Chartered
Accountants, shall retire in this AGM. The Firm, being eligible, has offered their willingness to be re-appointed. The Board
recommends their re-appointment for the year 2013 and continuation till the next AGM at a fee of BDT 1.8 million (Taka one
million and eight hundred thousand only) plus VAT.

Risks & Concerns

Like the competitors and other companies, our business is also exposed to diverse risks that arise out of the internal and
external fronts. In addition to constant regulatory risks from an unstable regulatory regime, we remain prepared for other risks
from market, operation, legal issues, interest rate and exchange rate volatility, and potential changes in policies at the national
or global level.

In GP, we have a well-defined risk management policy and a periodic monitaring system to address the strategic and
enterprise-level risks that may affect our business, operations, liquidity, financial position or future performance. Our
comprehensive risk management system is devised to enable the Company to recognize risks on a real-time basis and in
accordance with the risk management framewaork.

Moving forward in 2013

The challenges in 2012 indicate that the market is maturing as customers are having better options to choose from and the
market players are getting better at their activities. To perform better during 2013, our mindset will be to win in the market every
day to ‘Move Ahead’. Keeping its ‘Customer-centric’ approach on top of all, GP will bring the highest value to its customers by
creating customer loyalty, putting the greatest value in each of its products and making them available through an ever
expanding distribution network.

We are also committed to give our customers a new experience of innovation and excellence through the upcoming 3G and to
tap every nook and corner of rural Bangladesh.
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B Directors’ Report

Annexure-|
Status of compliance with the conditions impased by the Bangladesh Securities and Exchange Commission’s Notification No
SEC/CMRRCD/2006-158/134/Admin/44 dated 07 August, 2012 issued under section 2CC of the Securities and Exchange
Ordinance, 1969 is presented below:;

(Report under Condition No. 7.00)

Compliance Status R K
» (4/"has been put in the (?fmar )S
CO“'\?(';"O“ Title appropriate column) any
. Not
Complied Complied
1 Board of Directors (BoD)
11 Board'’s Size v
(number of Board members - minimum 5 and Maximum 20)
1.2 Independent Directors
1.2 (i) | At least one fifth (1/5) of the total number of Directors shall be Independent v
Directors
1.2 (ii) | Independent Director means a director:
1.2 (i) (a) | who either does nat hold any share in the company or holds less than one v
percent (1%) shares of the total paid-up shares of the company
1.2 (i) (b) | who is not a sponsor of the company and is not connected with the
company’s any sponsor or director or shareholder who holds one percent
(1%) or more shares of the total paid-up shares of the company on the basis v
of family relationship. His/her family members also should not hold above
mentioned shares in the company
1.2 (i) (c) | who does not have any other relationship, whether pecuniary or otherwise, v
with the company or its subsidiary/associated companies
1.2 (i) (d) | who is not a member, director or officer of any stock exchange v
1.2 (i) (e) | whois not a shareholder, director or officer of any member of stock exchange .
or an intermediary of the capital market
1.2 (i) (f) | who is not a partner ar executive or was not a partner or an executive during v
the preceding 3 (three) years of the company’s statutory audit firm
1.2 (i) (g) | who shall not be an independent director in more than 3 (three) listed v
companies
1.2 (i) (h) | who has not been convicted by a court of competent jurisdiction as a
defaulter in payment of any loan to a bank or a Non-Bank Financial v
Institution (NBFI)
1.2 (i) (i) | who has not been convicted far a criminal offence involving moral turpitude v,
1.2 (i) | Independent Director(s) shall be appointed by BoD approved by the The
shareholders in the Annual General Meeting (AGM) y aﬂzoe‘;;”;sgaff
Director will be
vetted at the
ensuing AGM.
1.2 (iv) | The post of independent director(s) cannot remain vacant for more than 90 Novacancy
, None occurred
(ninety) days
1.2 (v) | The Board shalllay down a code of conduct of all Board members and annual v
compliance of the code to be recorded
1.2 (vi) | The tenure of office of an independent director shall be for a period of 3 V
(three) years, which may be extended for 1 (one) term only
1.3(i) | Independent Director shall be a knowledgeable individual with integrity who
is able to ensure compliance with financial, regulatory and corporate laws v
and can make meaningful contribution to business
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Compliance Status R K
» (“/"has been put in the (?fmar )s
CO"I\?""O" Title appropriate column) any
0.
; Not
Complied Complied
1.3 (i) | Independent  Director should be a Business Leader/Corporate
leader/Bureaucrat/University Teacher with Economics or Business Studies or
Law background/Professionals like Chartered Accountants, Cost & Management W,
Accountants, Chartered Secretaries. The independent director must have at
least 12 (twelve) years of corporate management/professional experiences
1.3 (iii) | In special cases the above gualifications may be relaxed subject to prior None
approval of Commission
1.4 The Chairman of the Board and the Chief Executive Officer (CEO) shall be
different individuals. The Chairman shall be elected from among the W
directors. The Board of Directors shall clearly define respective roles and
respansibilities of the Chairman and the CEO
1.5 The Director’s Report shall include the following additional statements:
1.5 (i) | Industry outlook and possible future developments in the industry +/
1.5 (i) | Segment-wise or product-wise performance v
1.5(iii) | Risks and concerns v
1.5 (iv) | Adiscussion on Cost of Goods sold, Grass Profit Margin and Net Profit Margin v
1.5 (v) | Discussion on continuity of any Extra-Ordinary gain or loss v
1.5 (vi) | Basis for related party transactions - a statement of all related party W,
transactions should be disclosed in the annual report
1.5 (vii) | Utilization of proceeds from public issues, rights issues and/or through any J
other instrument
1.5 (viii) | An explanation if the financial results deteriorate after the company goes for None
Initial Public Offering (IPO)
1.5 (ix) | If significant variance occurs between Quarterly Financial performance and N
Annual Financial Statements, the management shall explain about the variance one
1.5(x) | Remuneration to directors including independent directors V4
1.5(xi) | The financial statements present fairly its state of affairs, the result of its W
operations, cash flows and changes in equity
1.5 (xii) | Proper books of account have been maintained v/
1.5 (xii) | Adaptation of appropriate accounting policies & estimates v
1.5 (xiv) | IAS/BAS/IFRS/BFRS, as applicable in Bangladesh, have been followed and v
adequate disclosure for any departure
1.5 (xv) | The system of internal control is sound in design and has been effectively v
implemented and monitored
1.5 (xvi) | Going Concern (ability to continue as a going concern) v
1.5 (xvii) | Highlight and explain significant deviations from the last year’s operating W
results
i i i i i i Please referto
1.5 (xviii) | Key opelratmg and financial data of at least preceding 5 (five) years shall be v Paced] oithe
summarized Annual Report
1.5 (ix) | Reason for non declaration of Dividend None
1.5 (xx) | The number of Board meetings held during the year and attendance by each v
director
1.5 (xxi) | Pattern of shareholding and name wise details (disclosing aggregate
number of shares):
1.5 (xxi) (@)| Parent/Subsidiary/Associated Companies and other related parties v ‘
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Compliance Status R K
" (4/"has been put in the ((?]:nar )s
CO"'\?'“O" Title appropriate column) any
0.
. Not
Complied Complied
1.5 (xxi) (b)| Directors, Chief Executive Officer (CEQ), Company Secretary (CS), Chief
Financial Officer (CFO), Head of Internal Audit (HIA) and their spouses and v
minar children
15 (xxi) (c) | Executives v
1.5 (xxi) (d)| Shareholders holding ten percent (10%) or more voting interest in the company </
15(xxii) | In case of the appointment/re-appointment of a director, disclose:
1.5 (xxii) (a)| a brief resume of the director +/
1.5 (xxii) (b)| nature of his/her expertise in specific functional areas v
1.5 (xxii) (c)| names of companies in which the person also holds the directorship and the v
membership of committees of the board
2.1 Appointment of CFO, HIA and CS and defining their respective roles, J
responsibilities & duties
2.2 The CFO and the CS shall attend the meetings of the Board of Directors v
3 Audit Committee
3() The company shall have an Audit Committee as a sub-committee of the BoD V4
3 (i) The Audit Committee shall assist the BoD in ensuring that the financial
statements reflect true and fair view of the state of affairs of the company v/
and in ensuring a good monitoring system within the business
3(iii) | The Audit Committee shall be responsible to the BaD. The duties of the Audit .
Committee shall be clearly set forth in writing
31() | The Audit Committee shall be composed of at least 3 (three) members N
31(i) | The BoD shall appoint members of the Audit Committee who shall be directors v
of the company and shall include at least 1 (one) Independent Director
31(Gi) | All members of the audit committee should be “financially literate” and at
least 1 (one) member shall have accounting or related financial v
management experience
31(v) | Expiration of the term of service of Audit Committee members making the
number lower than 3 (three) and fill up the vacancy (ies) by the Board not | None Ngc"cicr?e“dcy
later than 1 (one) month from the date of vacancy(ies)
31(v) | The Company Secretary shall act as the secretary of the Audit Committee v/
31(vi) | The quorum of the Audit Committee meeting shall not constitute without at v
least 1 (one) independent director
3.2(i) | The BoD shall select the Chairman of the Audit Committee, who shall be an W,
Independent Director
3.2(i)) | Chairman of the audit committee shall remain present in the AGM v/
33 Role of Audit Committee
33() | Oversee the financial reporting process v
33(ii) | Monitor choice of accounting policies and principles v
33 (i) | Monitor Internal Control Risk management process v
3.3(iv) | Oversee hiring and performance of external auditors v
33(v) | Review the annualfinancial statements before submission to the board for approval v
33(vi) | Review the quarterly and half yearly financial statements before submission v
ta the board for approval
33(vii) | Review the adequacy of internal audit function N
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Compliance Status

« fn : Remarks
" (4/"has been put in the
Con'\tljltlon Title appropriate column) (Ifany)
0.
: Not
Complied Complied
3.3(viii) | Review statement of significant related party transactions submitted by the v
management
33(ix) | Review Management Letters/Letter of Internal Control weakness issued by W,
statutory auditors
33(x) | Disclosure to the Audit Committee about the uses/applications of IPO funds
by major category (capital expenditure, sales and marketing expenses,
working capital, etc), on a quarterly basis, as a part of their quarterly
declaration of financial results. Further, on an annual basis, shall prepare a None
statement of funds utilized for the purposes other than those stated in the
prospectus
3.4.1() |Reporting to BoD on the activities of the Audit Committee v
3.4.1(ii) (a)| Reporting to BoD on conflicts of interests None
3.4.1(i) (b)| Reporting to BoD on any fraud or irregularity or material defect in the None
internal control system
3.4.1(ii) (c) | Reporting to BaD on suspected infringement of laws None
3.4.1(ii) (d)| Reporting to BoD on any other matter Nane
3.4.2 | Reporting to BSEC (if any material impact on the financial condition & results None
of operation, unreasonably ignored by the management)
3.5 Reporting to the Shareholders of Audit Committee activities, which shall be v Pleasereferto
signed by the Chairman and disclosed in the Annual Report Page 7/ ofthe
Annual Report
4.00 |External/ Statutory Auditors
4.00 (i) | Non-engagement in appraisal or valuation services or fairness opinions v
4,00 (i) | Non-engagement in designing and implementation of Financial Information W
System
4,00 (i) | Non-engagement in Book Keeping or other services related to the W
accounting records or financial statements
4,00 (iv) | Non-engagement in Broker-Dealer services v
4,00 (v) |Non-engagement in Actuarial services v
4,00 (vi) | Non-engagement in Internal Audit services v
4.00 (vii) |Non- engagement in any other services that the Audit Committee v
determines
4.00 (viii) | No partner or employees of the external audit firms shall possess any share W,
of the company during the tenure of their assignment
5 Subsidiary Company
5(i)  |Provisions relating to the composition of the BoD of the holding company shall v
be made applicable to the composition of the BaD of the subsidiary company
5(ii) |At least 1 (one) Independent Director on the BoD of the holding company v
shall be a director on the BoD of the subsidiary company.
5(iii) | The minutes of the Board meeting of the subsidiary company shall be placed v
for review at the following Board meeting of the holding company
5(iv) | The minutes of the respective Board meeting of the holding company shall v
state that they have reviewed the affairs of the subsidiary company also
5(v) | The Audit Committee of the holding company shall also review the financial v
statements, in particular the investments made by the subsidiary company
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Compliance Status R K
N (4/"has been put in the (tifmar )5
CO"'\?(';"O“ e appropriate column) any
: Not
Complied Complied
6 The CEO and CFO shall certify to the Board that they have reviewed financial
statements for the year and that to the best of their knowledge and belief:
6 (i) (a) | these statements do not contain any materially untrue statement or omit W,
any material fact or contain statements that might be misleading
6 (i) (b) | these statements together present a true and fair view of the company’s
affairs and are in compliance with existing accounting standards and v
applicable laws
6 (ii) there are, ta the best of knowledge and belief, no transactions entered into
by the company during the year which are fraudulent, illegal or violation of v
the company’s code of conduct
7(0) Obtaining certificate from a practicing Professional Accountant/Secretary
regarding compliance of conditions of Corporate Gavernance Guidelines of v
the BSEC and include in the Annual Report
7 (i) Directors statement in the directors' report whether the company has W
complied with these conditions
Annexure Il
Board Meeting and attendance during the year ended December 31, 2012
. Number of meetings Meetings
Name of Directors held whilst a Board member attended Remarks
Mr. Sigve Brekke 12 10
Mr. Per Erik Hylland 12 12
Mr. Morten Tengs 12 12
Mr. Hakon Bruaset Kjol 12 10
Mr. Lars Erik Tellmann 12 12
Mr. M Shahjahan 12 10
Mr. Md. Ashraful Hassan 12 12
Ms. Nurjahan Begum 9 6 (Nomination withdrawn on October 17, 2012)
Ms. Parveen Mahmud 3 2 (Appointed on October 17, 2012)
Dr. Jamaluddin Ahmed FCA 12 10
Ms. Rokia Afzal Rahman 1 0 (Appointed on December 06, 2012)
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Annexure-lIl
The Pattern of Shareholding as on December 31, 2012

Name of Shareholders Status Shares Held Percentage

i) Parent/Subsidiary/Associate Companies

Telenor Mobile Communications AS - 753,407,724 55.80%
Nye Telenor Mobile Communications IIAS - 215 0.00%
Nye Telenor Mobile Communications ITAS - 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 - -
Mr. Md. Ashraful Hassan Board Member 6,000 0.00%
Ms. Parveen Mahmud Board Member = -
Dr. Jamaluddin Ahmed FCA Board Member = =
Ms. Rokia Afzal Rahman Board Member = =
Mr. Vivek Sood Chief Executive Officer = =
Mr. Fridtjof Rusten Chief Financial Officer - -
Mr. Hossain Sadat Company Secretary 28,576 0.00%
Mr. Emadul Hannan Head of Internal Audit = =

iii) Executives (as explained in the BSEC's Notification No. SEC/CMRRCD/2006-158/134/Admin/44 dated 07 August, 2012 )

Mr. Allan Bonke Chief Marketing Officer = =
Mr. Michael Malvebo Head of Product, Commercial = =
Mr. Tor Harald Stromsnes Head of Direct Sales, Commercial = =
Mr. Morten Saugnes Head of Brands, Commercial - -
Mr. Arne Viggo Aronsen Head of Sourcing = =

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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Annexure-IV

o = = Al-Mugtadir Associat Mobile +880 173 0340340

Gy uqgtadir Associates

=) Al-Mllqtadu' Assoclates Company Secretaries & Consultants Email  akamugtadir@gmail.com
Company Secretaries & Consultants Circle Zareen, Block - A, Road -16 muqtadir@mugqtadirbd.com

House # 413 (5-B), Bashundhara R/A
Dhaka - 1229, Bangladesh

Certificate of Compliance to the Shareholders of
Grameenphone Ltd.
(As required under the BSEC Corporate Governance Guidelines)

We have examined compliance to the BSEC guidelines on Corporate Governance by Grameenphone Ltd. for the year ended 31st
December 2012. These guidelines relate to the Notification no. SEC/CMRRCD/2006-158/134/Admin/44 dated 7th August 2012
of Bangladesh Securities and Exchange Commission (BSEC) on Corporate Governance.

Such compliance to the codes of Corporate Governance is the responsibility of the Company. Our examination was limited to the
procedures and implementation thereof as adopted by the Management in ensuring compliance to the conditions of Corporate
Governance. This is a scrutiny and verification only and not an expression of opinion or audit on the financial statements of the
Company.

In our opinion and to the best of our information and according to the explanations provided to us, we certify that the Company
has complied with the conditions of Corporate Governance as stipulated in the above mentioned guidelines issued by BSEC.

We also state that such compliance is neither an assurance as to the future viability of the Company nor a certification on the
efficiency or effectiveness with which the Management has conducted the affairs of the Company.

Al-Mugqtadir Associates
Dhaka, February 10, 2013 Chartered Secretaries & Consultants

|PAGE 76| Grameenphone Annual Report 2012





