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Directors’ Report GG

Dear Shareholders,

On behalf of the Board of Directors and Management, | welcome you all to the 14" 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 Becember 31, 2010 thereon, for your valued
consideration, approval and adoption.

2010 - Another Year of Accomplishment

GP had anaother successful business year in 2010 achieving more than 6.7 million new subscribers. The total subscribers’ market
share in the year stood at 43.7 % with the 29.97 million subscribers’ landmark. When we started our journey in March 1997, this
was a dream figure and very few people could imagine that this would ever be accomplished. At the same time, our revenue is
up with double digits in percentage growth and we have a consistent profit throughout the year in spite of challenging macro
economic conditions. However, SIM tax remains the main hurdle to mobile industry growth, hindering further investment as well
as the progress of the Government's much envisaged digitalization of Bangladesh to a great extent.

Superior service quality and innovative products and services have given us a competitive edge over the market. In 2010, we
have strengthened our rural footprint through the introduction of new product ‘Baadhon’ bundled with low cost handsets. We
have diversified our business portfolio through infrastructure sharing and formation of a wholly owned subsidiary company
“Grameenphone IT Ltd.”

GP completed a full year 2010 as a listed company. GP was seen as benchmark for its compliance, transparency and service to
its close around 100,000 shareholders. Amongst, the most significant event of the year was holding flawless AGM of the largest
shareholder base of the country in June 2010. GP was also commended for completing dividend disbursement process in the
quickest possible time. Those all reveal the Company's ability and candid commitment to deliver to its shareholders.

GP has been contributing significantly to heritage, culture, sports and welfare through its various initiatives. We have been
maintaining high standards in Carporate Responsibility, Health, Safety, Security and Environment (HSSE) and Employee
welfare. We have further enhanced our cooperation with Government such as sponsored the 11t South Asian Games, Access to
Information (A21) Programme and other initiatives.

2010 - Socio Economic Environment

On the way to new and digitalized Bangladesh, 2010 was the year of bounce for the global economy as well as for Bangladesh.
Despite acute power & energy crisis and infrastructure deficiency, most of the economic indicators showed positive trend
throughout the year except some volatility in the money and capital markets and inflation at the end. The country registered a
GDP growth of 5.8% in the fiscal year 2009-2010 driven mainly by the services and industrial sectors. An optimistic economic
growth has, however, been envisaged for the coming years by the experts and analysts. With the support from the international
bodies, the Government strives to maintain the ongoing trend of economic stability in Bangladesh.

The year 2010 witnessed a number of hiccups in commodity markets that created some challenges for the fixed and
low-income groups. The Consumer Assaciation of Bangladesh (CAB) has said that the prices of some major food items have
increased by more than 20 percent year an year basis. Managing inflation is emerging as a major macroeconomic challenge.
Bangladesh’s growth prospect would depend on large and quick investments in power, energy, transport infrastructure and tax
reforms etc.
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Telecommunication Industry Scenario

As per the Global Information Technology Report 2009-2010 of World Economic Forum, Bangladesh in terms of network
readiness has moved up from global ranking at 130 to 118. This readiness is mainly attributed to the mobile sector of Bangladesh
which has connected and empowered people and made revolutionary changes in their lifestyles. It has brought basic Internet
to the people and thereby increased productivity in services, manufacturing & agriculture and improved access to education,
health care and rural lives.
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Total mobile phone subscribers in Bangladesh reached 68.6 million as of December 2010, whereas the tele-density for the
mobile industry reached approximately 40%. Six mobile phone operators of the country added 16.2 million customers in 2010.

Despite rapid growth over the last 5 years, Bangladesh remains as one of the lowest in Internet penetration and the scenario is
likely to change once the 3G technology is introduced in Bangladesh. Currently Internet penetration is soaring around 6.5%.

Regulatory Environment

In terms of regulatory environment, 2010 has been a very eventful year. There has been quite a few regulatory activities
changing the business environment significantly.

The 2010 saw the amendments in Bangladesh Telecommunication Act 2001 (BTA), despite opposition by the telecom industry.
These amendments have increased the risk of doing business in the telecom sector in Bangladesh.

Towards the end of 2010, BTRC has proposed a renewal framework to Ministry of Posts and Telecommunications, without
consultation with the mobile sector operators. Proposed renewal fees are very high and a total of USD 1.6 billion is indicated to
be recovered from four renewing mobile operators. It is also indicated that GP would be paying more than other operators
because of its business success. Renewal framework also contains quite a few non-price but significant elements, without
adequate details e.g., Unified Licensing, Significant Market Power (SMP), Mabile Virtual Network Operator (MVNO) etc., which
adds to the already prevailing uncertainty.

There is only slow movement on 3G. BTRCissued an Expression of Interest (Eol) in later part of December 2010 seeking interest
of international consultants to prepare a 3G framewaork, with an indication that auction would be the mode of allocation of
spectrum and license. This shows that 3G deployment probably will be further delayed in the country.
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Like previous years, despite best efforts of the mobile operators, the Government did not reduce SIM tax in 2010. It makes |
difficult to deliver mobile services to the poor people especially in the rural areas. |
\

A stable and long term telecom policy is badly needed to stimulate industry growth and enable the mobile industry to make |
further investments in new services and technologies. |
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2010 - Capital Market Overview

In 2010, the total turnover of Dhaka Stock Exchange (DSE) was a record of BDT 4,009.9 billion compared to BDT 1,475.3 billion
in 2009, anincrease of 171.80%. The total market capitalizationin 2010 was BDT 3,508 billion, posting an 84.81% rise from that
in 2009. Securities and Exchange Commission (SEC) remained vigilant throughout the year. The regulator changed and/or
modified securities rules time to time in 2010 in order to maintain discipline in the market. The country’s capital markets
witnessed a sharp fall on December 19, 2010. The DSE index fell by 551 points or 6.71%, leading to angry protests from retail
investors forcing regulator to withdraw certain regulatory directives. The number of Beneficiary Owners (BO) account has nearly
doubled to 3.3 million in 2010. The regulator approved Initial Public Offerings (IPO) of 8 companies, gave go-ahead to 2
companies with direct listings while 25 companies offered right shares.

On October 28, 2010, around 66 million placement shares of GP were released from “lock-in”. Despite expiry of lock-in, no
significant fluctuation was noticed in GP share price. GP shares soared in early February 2010 and then came down following
SECdirective to place GP in spot market. It has been on a gradual decline since then with periodic upward movements from time
to time. Subsequently, GP shares were reinstated to regular trading on December 21, 2010. At the beginning of 2010, GP share
price was BDT 187.0 on DSE and BDT 188.6 on Chittagong Stock Exchange (CSE) while the highest share price was BDT 395.0
on DSE and BDT 396.5 on CSE during the year. GP’s market capitalization as of December 31, 2010 was BDT 331.9 billion on DSE
representing 9.5% of the total market capital of DSE.

Innovative Products & Services

Mobile telephony is playing a major role around the world to bring positive changes. GP has already taken modern
telecommunications to the easy reach of the common people around the country. We are dedicated to continuous
improvement to develop innovative and useful products & services to keep our customers close. Over the past 14 years, the
Company has demonstrated its commitment as such to connect people, keeping them close to their dreams and aspirations
through our various services. Those connections deepen relationships, strengthen society and accelerate economic growth of
the country. During the year under review, we launched a new package named “Baadhon” along with GP branded low-cost
handset designed to serve the rural population of Bangladesh, and “Ekota” package to meet the business needs of small



enterprises. As part of new innovations, GP launched Dynamic Pricing, Sachet (bundle minute) offer for the prepaid customers,
“Team Tracker” and “Buddy Tracker” for location tracking through mobile device. We also commercially launched “Vehicle
Tracking” system this year.

As part of GP’s continuous efforts to pravide maximum benefit to its subscribers, in 2010, we have announced four price
packages - Shohoj, Aapon, Bondhu along with djuice. These have been developed for the prepaid subscribers offering
interchangeability and easy migration. The new price plans bring a simplicity that identifies usage patterns, and promises the
best solution and the best value to GP’s subscribers.

Customer Service - Magic of Closeness

Serving the customers with increasing passion every day is crucial to our success. GP recognizes that “Customer is King”. Our
strategic initiative aims not only to delight customers consistently by offering better products and services, but to win their
loyalty by building a meaningful and memorable total experience. GP introduced the country’s first 24-hour Call Center in
1999.1n 2008, GP implemented world-class IP Based Contact Solution for managing customer interactions more effectively. In
addition, GP is in touch with the subscribers round the year through various customer touch points such as 18 Grameenphone
Centers (GPC) and 70 Grameenphone Center Franchises (GPCF) - a flagship sales and service point under one roof - especially
designed to cater the needs of the subscribers. Moreover, GP has an extensive state-of-the-art distribution network and
infrastructure with more than 120,000 retailers spread across the country with whom maore than 7 million subscribers interact
for purchasing GP products every day. Our distribution strength is with 180,000 Point of Sales (POS) is organized by around 97
distributors.

New Business by using GP Competence
i) Grameenphone IT Ltd.

GP has always been at the cutting edge of innovation in Bangladesh and we will continue to develop new ideas to improve
people’s lives. Through the creation of Grameenphone IT Ltd. (GPIT), GP has shown significant commitment to help
develop Bangladesh.

GPIT is a fully-owned subsidiary of GP, and was incorporated on January 28, 2010. GPIT began its operations on April 01,
2010 and has been managing GP’s IT infrastructure, services and solutions. GPIT presently has approximately 359
employees, and will continue to grow in the future.

We see great opportunities for the subsidiary in local and global markets as an IT company. Within the Bangladesh market,
we plan to slowly diversify our capabilities into other industry segments with special focus on the banking and finance
industry. We have also ventured out of Bangladesh by forming partnership with global IT companies. Within Telenor
Group, we have already signed agreement with Telenor Next, Telenor Broadcast and the Telenor Group.

ii) Wholesale Business - a new dimension added

The infrastructure sharing scheme, under wholesale business, was another new dimension added during the year for GP
aiming to make optimum use of the existing resources. BTRC, through directive, made infrastructure sharing compulsory
for the telecom operators of Bangladesh. In 2010, we have taken the step forward. Our initiative will ensure sustainable
utilization of national resources. In this regard, we have signed agreements with Augere Wireless Broadband Bangladesh
Limited; Axiata (Bangladesh) Ltd. (Robi); Orascom Telecom Bangladesh Ltd. (Banglalink); Banglalion Communications Ltd.;
Airtel Bangladesh Ltd. (formerly known as Warid) and Drik Alokchitra Granthagar Limited.

iii) Financial Services

GP has long set out to imprave people's lives through the mobile phone infrastructure. One area of increasing priority is
basic transactional services and looking at new ways that the mobile can contribute to making bill payment, purchasing
and other basic transactional services easy and more convenient for the common people. Our tested technology, large
subscriber base and distribution network allow us to bring maobile transactional services to more people in more areas. In
2010, we observed significant acceptance from people and growth on our bill payment, train & sports ticketing and
charitable lottery purchase using mobile phones. With GP's BillPay service, customers can pay their various utility bills
through the subscriber’s mobile or through GP authorised outlets. We also introduced our new brand “MobiCash” for
transactional services this year. In future, GP will be introducing other innovative transactional and mCommerce services to
ensure ultimate convenience and comfort for the people.




Continuous Investment

We know that mabile subscribers are always looking for new and innovative products & services and better quality network that
fit their needs and offer real value. Keeping this in mind Grameenphaone continued to invest in its network to deliver a quality
network experience and to maintain its leadership position in the industry. Our cumulative investment reached BDT 157.96
billion (BDT 15,796 crore) where BDT 8.46 billion (BDT 846 crore) was invested to enhance data capacity and quality of its
nation-wide network in 2010. With 433 new additions in 2010, accumulated number of BTS stood at 13,097 in 7,237 locations all
around the country.
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Our Employees - Our Pride

The total strength of GP employees stood at 4,637 at the end of the year. GP recognizes the importance of attracting and
retaining skilled and motivated employees with a strong commitment to the business in line with the Company’s ethical visions
and values. We are committed to the principle of equal and fair opportunity in employment and also put in place a number of
initiatives to build strong corporate culture. Inspired by Government maves, GP has extended female Maternity Leave from
existing 4 to 6 months and has been running daycare facilities for children of the employees. A performance driven corporate
culture along with opportunities for career growth has made GP a gender balanced and preferred employer in the Bangladesh
job market. GP received the “Best Employer Award for 2010” from BDjobs.com - the largest online job site in Bangladesh.

GPHouse - A new way of work

GPHouse, the new head office building of the Company was inaugurated in 2010. The architecture symbolizes futuristic vision
of GP and is the first true environment friendly building in Bangladesh. It is one of the expressions of GP’s mission to go green.
GPHouse aims to be a workplace that nurtures creativity, flexibility, innovation and transparency in its design. The building
architecture inspires and empowers emplayees through its open spaces and uniform seating arrangements for all. It also
provides a completely new office approach, which is 'paperless' environment with an 'open’ office concept. GPHouse and its new
work environment is an important symbol for GP in its continued efforts to develop new and imaginative products and services.
GPHouse is a cost efficient building with almost double in seating capacity compared to traditional building. The energy
solutions bring down the CO, emissions by 60% compared with the other traditional buildings.

Corporate Social Responsibility - Commitment towards the Society

GP considers itself a socially responsive, respectful and an abiding company. GP's mobile services are in many ways a social
service itself, creating closeness in families and communities, and enabling business improvements and new business
development. Corporate Responsibility is a complementary combination of responsible business practices and corporate
behaviour and externally focused initiatives to create value for societies and communities. Our Corporate Social Responsibility
(CSR) program covers many aspects of life with special focus on health, education, entrepreneurship and environment through
its ventures like Village Phone, Community Information Centre (CIC), HealthLine, StudyLine, etc.

GP is the fanatic sponsor of Bangladesh National Cricket Team. In 2010, GP has renewed its sponsorship with the Bangladesh
Cricket Board (BCB) for another two years till 2011. GP also entered into a partnership with Special Olympics Bangladesh with
the objective to form a “national talent pool” of intellectually-challenged athletes, who will be further nurtured for the next
Special Olympics in 2011, GP joined hands with Campaign for Popular Education (CAMPE) to promote 1GOAL campaign during
world-cup football in 2010. This year, we also entered into sponsorship agreement with Bangladesh Football Federation (BFF)
for “Federation Cup Football League” and “Bangladesh League” - the professional football leagues of the country.

Our Climate Strategy - A way to Green World

Qur climate is changing very fast and affecting the earth adversely with its consequences. Although Bangladesh is responsible
for as low as 0.1% of the world carbon dioxide emission, it will be one of the worst-hit countries by suffering consequences
caused by climate change. The Intergovernmental Panel for Climate Change (IPCC), in its report, mentioned that high waters
and salinity are likely to displace millions of Bangladeshi people, and make them climate refugees by the end of 2050. The
green technology is gaining ground in Bangladesh as several sectors are adopting the innovations. Solar energy has emerged
strong in the market for green technology to mitigate the effects of electricity shortages at rural levels.

In this respect, 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. Qur ambition is to reduce 30%
carban footprint and become a Green Company by 2015. In 2010, we signed contract for implementing solar power system in
140 base stations and the installation is currently in progress. New investments in 2011 will remove all air conditioners (AC) from
base stations, reducing the overall network energy consumption by approximately 43%.

Health, Safety, Security and Environment (HSSE)

GP has been a vibrant example in Bangladesh Telecom Industry considering effective management of Health, Safety and
Security issues of employees & its value chain partners. As a responsible company, GP respects all HSSE provisions of Labour



necessary protection. Throughout the year 2010, the Company has also put greater emphasis on Supplier & Business Partners'
HSSE culture development. GP conducted more than 550 audits/inspections, and several awareness campaigns for its value
chain partners. More than 1,050 Suppliers/Vendors have signed Agreement on Responsible Business Conduct (ABC) covering
Supplier Conduct Principle (SCP) on HSSE aspects. Focus on internal HSSE culture has also been depicted through strong

Law as well as standards in this field and gives its best effort to provide for all employees the best working conditions and I
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Village Phone Program & Community Information Center (CIC)

Village Phone, when started in 1997, was a unique idea that brings modern mabile communication services and new business
opportunities to communities that may have been overlooked by traditional telecommunication access. This program is a
powerful symbol of how social closeness enhances life. There were 478,210 VP subscribers providing telecommunication
services in over 82,000 villages in 64 districts across the country.

Inspired by the success of Village Phone Program, GP introduced Community Information Center (CIC), where the rural people
can have access to wide range of state-of-the-art services such as Internet, voice communications and all other information
services. Around 502 CICs are facilitating internet services across the country.

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) thefinancial 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 Financial Reporting Standards and Bangladesh Financial Reporting Standards, have been followed in
preparation of the financial statements and any departure therefrom has been adequately disclosed;

(e) thesystem of internal control is sound in design and has been effectively implemented and monitored;

(f) thereis no significant doubt upon the Company’s ability to continue as a going concern. The mobile cellular license of GP
will expire on November 11, 2011 and will have to be renewed upon fulfillment of certain terms and conditions. However,
the Management does not believe that the license will not be renewed or that the renewal will be on such terms that might
have an effect on the business continuity or assumptions of going concern of the Company;

(g) the significant deviations fram 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 patterns of the Company as on December 31, 2010 are shown in Annexure-lIIl to this report.

Corporate Governance

In the fast-paced world of telecommunications, vibrant and dynamic corporate governance practices are an essential
ingredients to success. GP believes in the continued improvement of corporate governance. This in turn lead the Company to
commit considerable resources and implement international corporate standards in its day-to-day operations. In GP,
Corporate governance is ensured through a structured process that directs, controls and holds the organization accountable.
Being a public listed company, the Board of Directors and the Management Team of GP are committed to maintaining effective
corporate governance through a culture of accountability, transparency, well-understood policies and procedures. 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 BOT 74.7 billion (BDT 7,473 crore) with 14.4% increase compared to the previous year.
The growth in revenue was mainly in voice and data revenues due ta subscription growth and revenues from sale of GP branded
handsets and data cards. Impressive growth in data revenues (64%) partially contributed to this revenue growth. Net Profit
After Tax (NPAT) was BDT 10.71 billion (1,071 crore) with 14.3% margin compared to BDT 14.97 billion (BDT 1,497 crore) with
22.9% margin of the previous year. The fall was mainly due to the subsidy on SIM tax of BDT 6.8 billion (BDT 680 crore), partly
offset by revenue growth. This has also pushed the EBITDA margins down to 49.5 % for 2010 compared to 57.0 % of 2009.
Earnings per share (EPS) for 2010 stood at BDT 7.93 compared to BDT 12.08 for 2009. Notably, the 2009 EPS was higher due
to a positive adjustment of BDT 4.12 billion (BDT 412 crore) in income tax after successful listing on the stock exchanges.
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The Directors take pleasure in reporting the financial results of the Company for the year ended December 31, 2010 and
recommend the appropriation as mentioned in the “Appropriation of Profit (excluding Grameenphone IT Ltd.)” table below:

2010 2009
Profit available for appropriation
Profit/ (Loss) after tax 10,579,176,467 14,968,166,256
Add: Un-distributed profit brought forward from previous year 26,655,044,251 13,266,605,231
Total amount available for appropriation 37,234,220,718 28,234,771,487
Appropriation
Final Dividend Paid for Previous year (8,101,800,132) (1,579,727,236)
Interim Dividend Paid for Current year (4,726,050,077) =
Closing Retained Earnings at year end (before proposed Final Dividend) 24,406,370,509 26,655,044,251
Proposed Final Dividend for the year 2010 (85% cash) (11,477,550,187) (8,101,800,132)
(in 2009: 60% cash)
Retained earnings after proposed dividend 12,928,820,322 18,553,244,119

Growth in Contributions to the National Exchequer

Along with its steady revenue growth, GP has been the largest contributor to the National Exchequer in the last few consecutive
years. The collective contribution to the National Exchequer from inception up to December 2010 was BDT 185 billion (BDT
18,502 crore). During 2010 alone, the Company contributed BDT 37.15 billion (BDT 3,715 crore) to the National Exchequer
compared to BOT 30.5 billion (BDT 3,050 crore) of 2009, which represent about 50 % of GP’s total revenue of 2010. Notably,
despite having lower corporate tax rate, GP has paid BDT 9.0 billion (BDT 900 crore) in corporate taxes during 2010, which was
BDT 2.5 billion (BDT 250 crore) more compared to 2009. 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, 2010 the Board of Directors paid an Interim Cash Dividend ® 35% of the paid-up capital
amounting to BOT 4,726,050,077 which was BOT 3.5 per share of BOT 10.00 each. The Board of Directors are pleased to
recommend a Final Cash Dividend @ 85% of the paid-up capital amounting to BOT 11,477,550,187, which is BDT 8.5 per share
of BDT 10.00 each out of the undistributed profits of the Company for the year 2010, inclusive of the Interim Dividend of 35%
paid already, thus making a total dividend of BDT 12.00 per share amounting to BDT 16,203,600,264 for consideration and
approval of the Shareholders for distribution.

The above dividend recommendation 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 & Board Meeting

The composition of the Board of Birectors who held office during the year was as below:
Mr. Sigve Brekke, Telenor Mobile Communications AS, Director & Chairman

Ms. Hilde Tonne, Telenar Mobile Communications AS, Birector

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

Mr. Knut Borgen, Telenor Mobile Communications AS, Director

Mr. Snorre Corneliussen, Telenor Mabile Communications AS, Director

o v A W

Ms. Nurjahan Begum, Grameen Telecom, Director



7. Mr. M. Shahjahan, Grameen Telecom, Director
8. Mr. Md. Ashraful Hassan, Grameen Telecom, Director
9. Dr.Jamaluddin Ahmed FCA, Independent Director

During 2010, a total of 9 (nine) Board meetings were held, which met the regulatory requirement in this respect. The
attendance record of the Directors is shown in Annexure-Il 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
Assaciation, 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. Sigve Brekke
2. Mr. Per Erik Hylland
3. Mr. M. Shahjahan

Appointment of Chief Executive Officer

The Board of Directors has appointed Mr. Tore Johnsen as the new Chief Executive Officer (CEO) with effect from March 01, 2011
in place of Mr. Oddvar Hesjedal, who served the Company for around three years. On this occasion, the Board would put on
record its highest esteem and appreciation for the valuable services rendered by Mr. Oddvar Hesjedal as the CEO and also for
his dedication to the Company. Under his leadership, the Company has strengthened its position as a market leader with close
to 30 million subscribers. During his tenure, GP did its Initial Public Offering (IPO), and was listed on stock exchanges. The Board
also congratulates the incoming CEQ Mr. Tore Johnsen and wishes him success in further developing GP’s position as the
leading Bangladeshi mobile operataor.

Appointment of Auditors

As per the Articles of Association, the statutory auditors of the Company, Rahman Rahman Hug, Chartered Accountants, a
member firm of KPMG, 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 2011 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, subject to relevant regulatory clearance.

Risks and Concern

GP risk management includes considering both internal and external risks that persist and need to be managed. The Company
is constantly facing regulatory risks from an unstable regulatory regime. GP has well defined risk management policies and
periodic monitoring that act as an effective tool in mitigating various risks to which our businesses is exposed to in the course
of its day-to-day operations as well as in its strategic actions. In 2010, GP has launched a comprehensive Risk Management
System. This will be used to achieve appropriate infrastructure, application of logical and systematic method of establishing the
context, identifying, analysing, evaluating, treating, monitoring and communicating strategic risks. The system will enable the
company to register risk on real time basis and in accordance with risk management framework.

Diverse Awards - Mark of Recognition
The year 2010 was brilliant for GP as it won notable awards during the period. Some of them are mentioned below.

GP has received two prestigious awards in 2010 for its “Published Financial Statements/Annual Report 2009” in the category
of Communication & IT from the Institute of Chartered Accountants of Bangladesh (ICAB) and the South Asian Federation of
Accountants (SAFA). The esteemed awards have given us recognition of our demonstrated commitment to Transparency,
Accountability and Corporate Governance which will certainly strengthen the confidence of our shareholders as well as
stakeholders.

GP won the esteemed e-India Award for e-Governance/ m-Governance initiatives of the year 2010 for its Mobile Train Ticketing
Services. GP and CARE jointly won the 'Chairperson's Appreciation Award (Jury Award)' for the project “Tothyo Tori" (Information
Boat) in the category of e-Enterprise and Livelihood. Besides, GP had been awarded as one of the "Asia's Best Brand" at CMO
Asia Awards.
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GP also won both "Brand" and "People" awards of the Telenar Group. This is for the first time in the history of the Telenor Group
that an individual Business Unit had received two accolades in the same year.

Outlook 2011

Looking ahead from successes of the last 14 years, we can reasonably expect the year 2011 to be hopeful of further growth
and progress. The Telecom industry of Bangladesh is approaching to a new era with innovation and new technology. With
the upcoming introduction of 3G, on going 2G renewal process and the prevailing regulatory environment, we would be in
new dynamics with a new player in the market. Our industry has never been so competitive and complex before. At GP, holding
on to the market leadership will be our priority no matter how challenging it is. If we can tap the rural markets with the help of
our relentless services and ever growing innovations, we believe that 2011 would be prospective for GP.

However, as said elsewhere in this report, the unpredictable regulatory environment remains as challenge for the Company to
plug in for future. In this aspect, the proposed guidelines for 2G license renewal from BTRC, will, if implemented, create an
extremely difficult situation for the mobile operators and for the financial markets. We expect that the Government will reject
this high renewal fees.
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GP believes that success and progress result from concerted efforts of all the stakeholders together of a corporate
arganisation. Without it, a company may continue, but certainly cannot sustain in the long run. Keeping that in mind, the Board
of Directors would like to extend its foremost regards 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 ta 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),
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customers by making GP their preferred service provider. On this occasion of success, we are also aware that the achievements
would not have been possible without the dedicated and generous support from our employees and shall also extend to them
our warmest greetings and felicitation. GP with its 14 years of uninterrupted services, promises to serve Bangladesh with a
strong commitment to stay close and meet the ever growing demand of connectivity.

Thanking you all and with best regards.

For and on behalf of the Board of Directors of Grameenphone Ltd.,,

- A

Sigve Brekke
Chairman

February 06, 201
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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 February 20, 2006 issued under section 2CC of the Securities and Exchange

Ordinance, 1969 is presented below.

Directors’ Report IS

Condition ; cOmpliance EXplanatiop for
No Title Status non-compliance
' with the condition
1.1 Board's Size ,
(number of Directors - minimum 5 and Maximum 20) Complied
1.2 (i) Independent Directors ( at least one tenth of Directors ,
should be Independent Directors) Complied
1.2 (i) | Independent Directors Appointment (should be appainted ,
by the elected Directors) Complied
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 ,
(maintenance of proper books of accounts) Complied
1.4 (c) | Adaptation of appropriate accounting policies & estimates Complied
1.4 (d) | International Accounting Standards Applicable in Bangladesh ,
(application & adequate disclosure for any departure) Complied
1.4 (e) | System of Internal Control ,
(soundness and efficiency of Internal Control System) Complied
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 year in operating result) Complied
1.4 (h) | Presentation of key Operating and Financial Data (summarized financial lied
data of at least preceding three years) Complie
1.4 (i) Declaration of Dividend Complied
1.4 (j) Number of Board Meetings held during the year and attendance ,
by each Director Complied
1.4 (k) | Pattern of Shareholding (disclosing aggregate number of shares) Complied
2.1 Appointment of CFO, Head of Internal Audit and Company Secretary Complied
and defining their respective roles, responsibilities & duties
2.2 Attendance of CFO and the Company Secretary at Board of Directors Meeting Complied
3.0 Audit Committee
(should have an Audit Committee as a sub-committee of Complied
the Board of Directors)
3.1(1) Composition of Audit Committee lied
(should be composed of at least three members) Complie
3.0 Audit Committee Members Appointment
(i PP Complied

(members should be appointed by the Board with at least one Independent Director)
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Directors’ Report N

Condition . Compliance|  Explanation for
No. Title Status non-compliance
with the condition
3.1 (iii) Term of Service of Audit Committee ,
(Board to ensure continuity of minimum prescribed number of members) Complied
3.2(i) Chairman of Audit Committee Complied
(Board to select Chairman from Audit Committee) pu
3.2 (ii) Professional qualification and experience of the Chairman of .
. . Complied
the Audit 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 Control System to the Board of Directors None
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
33.2 Reporting to SEC (if any material impact on the financial condition None
& results of operation, unreasonably ignored by the Management)
3.4 Reporting of activities to the Shareholders Complied
4.00 External / Statutory Auditors
4.0 (i) Non- engagement in appraisal or valuation services Complied
4.0 (ii) Nan-engagement in designing of Financial Information System Complied
4.0 (iii) | Non-engagement in Book Keeping or other services related to .
the accounting records or financial statements Complied
4.0 (iv) | Non- engagement in Broker-Dealer services Complied
4.0 (v) Non- engagement in Actuarial services Complied
4.0 (vi) | Non-engagement in Internal Audit services Complied
4.0 (vii) | Non-engagement in any other services Complied
Annexure Il
Board Meeting and attendance during the year ended December 31, 2010.
. Number of meetings held Meetings
Name of Directors whilst a Board member attended PR S
Mr. Sigve Brekke 9 8
Ms. Hilde Tonne 9 9
Mr. Per Erik Hylland 9 9
Mr. Snarre Corneliussen 9 9
Mr. Knut Borgen 9 7
Ms. Nurjahan Begum 9 9
Mr. M. Shahjahan 9 8
Mr. Md. Ashraful Hassan 9 9
Dr. Jamaluddin Ahmed FCA 7 7 Appointed on March 19, 2010




Annexure lll

The Pattern of Shareholding as on Becember 31, 2010.

Directors’ Report I

Name of Shareholders Status Shares Held | Percentage
i) Parent/Subsidiary/Associate Companies

Telenor Mobile Communications AS = 753,407,724 55.80%
Nye Telenor Mabile Communications Il AS = 215 0.00%
Nye Telenor Mobile Communications Il 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

Ms. Hilde Tonne

Board Member

Mr. Per Erik Hylland

Board Member

Mr. Knut Borgen

Board Member

Mr. Snorre Corneliussen

Board Member

Ms. Nurjahan Begum Board Member 4,813 0.00%
Mr. M. Shahjahan Board Member = =
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 31,776 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 23,759 0.00%
iii) Executives

Mr. Arnfinn Groven Chief People Officer = =
Mr. Arild Kaale Chief Marketing Officer - -
Mr. Arne Viggo Aronsen Head of Sourcing - -
Mr. Odd Egil Aasen Head of Internet & Broadband = =
Mr. Petter Russ Head of Property & Facilities Services = =

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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